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December 21, 2005

VIA FEDEX

Mr. Charles Terreni
Chief Clerk/Administrator
South Carolina Public Service Commission
101 Executive Drive
Columbia, South Carolina 29210

Re: Docket No. 2003-140-E
Report of Sale

Dear Mr. Terreni:

Enclosed herewith for filing with the Commission is an original and one copy of a Report of
Sale, together with exhibits, related to the recent issuance by Carolina Power & Light Company

d/b/a Progress Energy Carolinas, Inc. of $400,000,000 aggregate principal amount of its First

Mortgage Bonds. Please return a filed, stamped copy in the enclosed self-addressed, stamped

envelope.

Please do not hesitate to contact me if you should have any questions.

Sincerely,

Patricia Kornegay- Timmons
Associate General Counsel

PK-T:adb
Enclosures
c: N. Manly Johnson, III

Timothy S. Goettel, Esq.
229769

Progress Energy Service Company, LLC

PO Box 1551

Baieigh, NC 27602
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STATE OF SOUTH CAROLINA

BEFORE THE PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

DOCKET NO. 2003-140-E

In the Matter of

Ex Parte

)
)

CAROLINA POWER k LIGHT COMPANY )
)
)

REPORT OF SALE

In connection with Order No. 2003-311 in Docket No. 2003-140-E issued in this

proceeding on May 7, 2003, Carolina Power 8c Light Company d/b/a Progress Energy

Carolinas, Inc. (the "Company" ) reports that on November 30, 2005, it issued, sold and

delivered to J.P. Morgan Securities Inc. and Wachovia Capital Markets, LLC, as

representatives of the several underwriters, $400,000,000 principal amount of the

Company's First Mortgage Bonds, 5.25% Series due 2015 (the "Bonds") for the price of

99.658% of the principal amount thereof. The commissions paid to the underwriters of

the Bonds were $2,600,000. The net proceeds, after expenses, realized from the issuance,

sale and delivery of the Bonds were approximately $395,400,000, of which the Company

expects to use approximately $237,500,000 to repay the Company's outstanding

commercial paper balance, approximately $16,600,000 to repay the outstanding balance

of the Company's notes payable to affiliated companies and the remainder for general

corporate purposes. Expenses inciured in connection with the issuance and sale of the

Bonds were estimated to be $600,000. Immediately following the subject issuance, there

were no additional securities available for issuance pursuant to the Order in Docket No.

2003-140-E.
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The Company files herewith copies of the Seventy-Fourth Supplemental

Indenture, dated as of November 1, 2005 and the Underwriting Agreement, dated

November 28, 2005, in the final forms in which the same were executed and delivered,

marked Exhibits A and B, respectively.

Respectfully submitted this 2-( dsy of December, 2005.

CAROLINA POWER k LIGHT COMPANY
d/b/a Progress Energy Carolinas, Inc.

By:
Thomas R. Sullivan
Treasurer

NORTH CAROLINA
WAKE COUNTY

Sworn to and subscribed before me,

thi&J~day of December, 2005.

Notar blic

My commission expires

229748

TheCompanyfilesherewithcopiesof theSeventy-FourthSupplemental

Indenture,datedasof November1,2005andtheUnderwritingAgreement,dated

November28, 2005,in thefinal formsin whichthesamewereexecutedanddelivered,

markedExhibitsA andB, respectively.

Respectfullysubmittedthis "_-_

NORTH CAROLINA
WAKE COUNTY

Swornto andsubscribedbeforeme,

this,2___dayof December,2005.

d_,
Notary(_0ublic

My commission expires

229748

day of December, 2005.

CAROLINA POWER & LIGHT COMPANY

d/b/a Progress Energy Carolinas, Inc.

By:
Thomas R. Sullivan

Treasurer



EXHIBIT A

Counterpart of 110 Counterparts

CAROLINA POWER dk LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

TO

THE BANK OF NEW YORK
(formerly Irving Trust Company)

AND

DOUGLAS J.MACINNES

(successor to Frederick G. Herbst, Richard H. West, J.A. Austin, E.J.McCabe, G. White,
D.W. May, J.A. Vaughan, Joseph J.Arney, Wafaa Orfy and W.T. Cunningham)

as Trustees under Carolina Power k
Light Company's Mortgage and Deed

of Trust, dated as ofMay 1, 1940

Seventy-fourth Supplemental Indenture

Providing among other things for
First Mortgage Bonds, 5.25% Series due 2015 (Eighty-fifth Series)

Dated as of November 1, 2005
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SEVENTY-FOURTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of November 1, 2005, by and between CAROLINA POWER Ec
LIGHT COMPANY (d/b/a PROGRESS ENERGY CAROLINAS, INC. ), a corporation of the
State of North Carolina, whose post office address is 410 South Wilmington Street, Raleigh, North
Carolina 27601-1768 (hereinafter sometimes referred to as the "Company" ), and THE BANK OF
NEW YORK (formerly Irving Trust Company), a corporation of the State of New York, whose
post office address is 101 Barclay Street, New York, New York 10286 (hereinafter sometimes
referred to as the "Corporate Trustee" ), and DOUGLAS J. MACINNES (successor to Frederick G.
Herbst, Richard H. West, J.A. Austin, E.J. McCabe, G. White, D.W. May, J.A. Vaughan, Joseph J.
Arney, Wafaa Orfy and W.T. Cunningham), whose post office address is 101 Barclay Street, New
York, New York 10286 (the Corporate Trustee and the Individual Trustee being hereinafter
together sometimes referred to as the "Trustees" ), as Trustees under the Mortgage and Deed of
Trust, dated as of May 1, 1940 (hereinafter referred to as the "Mortgage" ), which Mortgage was
executed and delivered by the Company to Irving Trust Company (now The Bank of New York)
and Frederick G. Herbst to secure the payment of bonds issued or to be issued under and in
accordance with the provisions of the Mortgage, reference to which Mortgage is hereby made, this
Indenture (hereinafter sometimes referred to as the "Seventy-fourth Supplemental Indenture" )
being supplemental thereto:

WHEREAS, the Mortgage was recorded in various Counties in the States of North
Carolina and South Carolina; and

WHEREAS, the Mortgage was indexed and cross-indexed in the real and chattel
mortgage records in various Counties in the States of North Carolina and South Carolina; and

WHEREAS, an instrument, dated as of June 25, 1945, was executed by the Company
appointing Richard H. West as Individual Trustee in succession to said Frederick G. Herbst
(deceased) under the Mortgage, and by Richard H. West accepting said appointment, which
instrument was recorded in various Counties in the States of North Carolina and South Carolina;
and

WHEREAS, an instrument, dated as of December 12, 1957, was executed by the

Company appointing J.A. Austin as Individual Trustee in succession to said Richard H. West
(resigned) under the Mortgage, and by J.A. Austin accepting said appointment, which instrument
was recorded in various Counties in the States of North Carolina and South Carolina; and

WHEREAS, an instrument, dated as of April 15, 1966, was executed by the Company
appointing E.J. McCabe as Individual Trustee in succession to said J.A. Austin (resigned) under
the Mortgage, and by E.J. McCabe accepting said appointment, which instrument was recorded in
various Counties in the States of North Carolina and South Carolina; and

WHEREAS, by the Seventeenth Supplemental Indenture mentioned below, the

Company, among other things, appointed G. White as Individual Trustee in succession to said E.J.
McCabe (resigned), and G. White accepted said appointment; and

WHEREAS, by the Nineteenth Supplemental Indenture mentioned below, the Company,
among other things, appointed D.W. May as Individual Trustee in succession to said G. White

(resigned), and D.W. May accepted said appointment; and

WHEREAS, by the Thirty-fifth Supplemental Indenture mentioned below, the Company,
among other things, appointed J.A. Vaughan as Individual Trustee in succession to said D.W. May
(resigned), and J.A. Vaughan accepted said appointment; and
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WHEREAS, an instrument, dated as of June 27, 1988, was executed by the Company
appointing Joseph J. Arney as Individual Trustee in succession to said J.A. Vaughan (resigned)
under the Mortgage, and by Joseph J. Arney accepting said appointment, which instrument was
recorded in various Counties in the States of North Carolina and South Carolina; and

WHEREAS, by the Forty-fifth Supplemental Indenture mentioned below, the Company,
among other things, appointed Wafaa Orfy as Individual Trustee in succession to said Joseph J.
Arney (resigned), and Wafaa Orfy accepted said appointment; and

WHEREAS, by the Forty-ninth Supplemental Indenture mentioned below, the Company,
among other things, appointed W.T. Cunningham as Individual Trustee in succession to said

Wafaa Orfy (resigned), and W.T. Cunningham accepted said appointment; and

WHEREAS, by the Sixty-sixth Supplemental Indenture mentioned below, the Company,

among other things, appointed Douglas J. MacInnes as Individual Trustee in succession to said

W.T. Cunningham (resigned), and Douglas J. MacInnes accepted said appointment; and

WHEREAS, such instruments were indexed and cross-indexed in the real and chattel

mortgage records in various Counties in the States of North Carolina and South Carolina; and

WHEREAS, effective January 1, 2003, the Company began doing business under the

name Progress Energy Carolinas, Inc. , without changing the legal name of the Company; and

certificates of doing business by the Company under such name were recorded in all counties in

the State of North Carolina and South Carolina in which this Seventy-fourth Supplemental

Indenture is to be recorded and were filed and indexed and cross-indexed in the real property

records in each of such counties; and

WHEREAS, by the Seventy-second Supplemental Indenture mentioned below, the

Company, among other things, reserved the right, without any consent or other action by holders

of the bonds of the Eighty-first Series, the Eighty-second Series or of any subsequent series

(which includes the Eighty-fifth Series hereinafter referred to), to amend certain provisions of the

Mortgage, as supplemented, as provided in Article II of said Seventy-second Supplemental

Indenture; and

WHEREAS, by the Mortgage, the Company covenanted that it would execute and deliver

such supplemental indenture or indentures and such further instruments and do such further acts as

might be necessary or proper to carry out more effectually the purposes of the Mortgage and to

make subject to the lien of the Mortgage any property thereafter acquired intended to be subject to

the lien thereof; and

WHEREAS, for said purposes, among others, the Company executed and delivered to the

Trustees the following supplemental indentures:

D~esi nation Dated as of

First Supplemental Indenture
Second Supplemental Indenture. ...
Third Supplemental Indenture.
Fourth Supplemental Indenture. ....
Fifth Supplemental Indenture
Sixth Supplemental Indenture ......

January 1, 1949
December 1, 1949
February 1, 1951
October 1, 1952
March 1, 1958
April 1, 1960

WHEREAS,aninstrument,datedasof June27,1988,wasexecutedbytheCompany
appointingJosephJ.ArneyasIndividualTrusteeinsuccessiontosaidJ.A.Vaughan(resigned)
undertheMortgage,andbyJosephJ.Arneyacceptingsaidappointment,whichinstrumentwas
recordedinvariousCountiesintheStatesofNorthCarolinaandSouthCarolina;and

WHEREAS,bytheForty-fifthSupplementalIndenturementionedbelow,theCompany,
amongotherthings,appointedWafaaOrfyasIndividualTrusteeinsuccessionto saidJosephJ.
Arney(resigned),andWafaaOrfyacceptedsaidappointment;and

WHEREAS,bytheForty-ninthSupplementalIndenturementionedbelow,theCompany,
amongotherthings,appointedW.T.CunninghamasIndividualTrusteein successionto said
WafaaOrfy(resigned),andW.T.Cunninghamacceptedsaidappointment;and

WHEREAS,bytheSixty-sixthSupplementalIndenturementionedbelow,theCompany,
amongotherthings,appointedDouglasJ.MaclnnesasIndividualTrusteein successionto said
W.T.Cunningham(resigned),andDouglasJ.Maclnnesacceptedsaidappointment;and

WHEREAS,suchinstrumentswereindexedandcross-indexedin therealandchattel
mortgagerecordsinvariousCountiesintheStatesofNorthCarolinaandSouthCarolina;and

WHEREAS,effectiveJanuary1,2003,theCompanybegandoingbusinessunderthe
nameProgressEnergyCarolinas,Inc.,withoutchangingthelegalnameof theCompany;and
certificatesofdoingbusinessbytheCompanyundersuchnamewererecordedinall countiesin
theStateof NorthCarolinaandSouthCarolinain whichthisSeventy-fourthSupplemental
Indentureis toberecordedandwerefiledandindexedandcross-indexedin therealproperty
recordsineachofsuchcounties;and

WHEREAS,by theSeventy-secondSupplementalIndenturementionedbelow,the
Company,amongotherthings,reservedtheright,withoutanyconsentorotheractionbyholders
of thebondsof theEighty-firstSeries,theEighty-secondSeriesor of anysubsequentseries
(whichincludestheEighty-fifthSerieshereinafterreferredto),toamendcertainprovisionsofthe
Mortgage,assupplemented,asprovidedin ArticleII of saidSeventy-secondSupplemental
Indenture;and

WHEREAS,bytheMortgage,theCompanycovenantedthatit wouldexecuteanddeliver
suchsupplementalindentureorindenturesandsuchfurtherinstrumentsanddosuchfurtheractsas
mightbenecessaryorpropertocarryoutmoreeffectuallythepurposesoftheMortgageandto
makesubjecttothelienoftheMortgageanypropertythereafteracquiredintendedtobesubjectto
thelienthereof;and

WHEREAS,forsaidpurposes,amongothers,theCompanyexecutedanddeliveredtothe
Trusteesthefollowingsupplementalindentures:

Designation Dated as of

First Supplemental Indenture ................................................................... January 1, 1949

Second Supplemental Indenture ............................................................... December 1, 1949
Third Supplemental Indenture .................................................................. February 1, 1951

Fourth Supplemental Indenture ................................................................ October 1, 1952
Fifth Supplemental Indenture ................................................................... March 1, 1958

Sixth Supplemental Indenture .................................................................. April 1, 1960



D~est nation Dated as of

Seventh Supplemental Indenture ... .
Eighth Supplemental Indenture
Ninth Supplemental Indenture
Tenth Supplemental Indenture
Eleventh Supplemental Indenture ... . .........
Twelfth Supplemental Indenture ..
Thirteenth Supplemental Indenture .... .........
Fourteenth Supplemental Indenture .
Fifteenth Supplemental Indenture ............. .
Sixteenth Supplemental Indenture ... . .....
Seventeenth Supplemental Indenture ...........
Eighteenth Supplemental Indenture ......, ......
Nineteenth Supplemental Indenture .
Twentieth Supplemental Indenture ... ......
Twenty-first Supplemental Indenture. ..........
Twenty-second Supplemental Indenture.
Twenty-third Supplemental Indenture
Twenty-fourth Supplemental Indenture
Twenty-fifth Supplemental Indenture
Twenty-sixth Supplemental Indenture
Twenty-seventh Supplemental Indenture ..
Twenty-eighth Supplemental Indenture
Twenty-ninth Supplemental Indenture.
Thirtieth Supplemental Indenture. ................
Thirty-first Supplemental Indenture .............
Thirty-second Supplemental Indenture, ....
Thirty-third Supplemental Indenture.
Thirty-fourth Supplemental Indenture ..........
Thirty-fifth Supplemental Indenture
Thirty-sixth Supplemental Indenture .........
Thirty-seventh Supplemental Indenture

Thirty-eighth Supplemental Indenture ..........
Thirty-ninth Supplemental Indenture
Fortieth Supplemental Indenture.
Forty-first Supplemental Indenture
Forty-second Supplemental Indenture ..........
Forty-third Supplemental Indenture
Forty-fourth Supplemental Indenture. ......., ...
Forty-fifth Supplemental Indenture. .............
Forty-sixth Supplemental Indenture. .............
Forty-seventh Supplemental Indenture .... .
Forty-eighth Supplemental Indenture. ...... ..
Forty-ninth Supplemental Indenture ...........
Fiftieth Supplemental Indenture. ...................
Fifty-first Supplemental Indenture ............. .
Fifty-second Supplemental Indenture ....
Fifty-third Supplemental Indenture. ............ .
Fifty-fourth Supplemental Indenture. . .....
Fifty-fifth Supplemental Indenture.
Fifty-sixth Supplemental Indenture. ......

November 1, 1961
July 1, 1964
April 1, 1966
October 1, 1967
October 1, 1968
January 1, 1970
August 1, 1970
January 1, 1971
October 1, 1971
May 1, 1972
May 1, 1973
November 1, 1973
May 1, 1974
December 1, 1974
April 15, 1975
October 1, 1977
June 1, 1978
May 15, 1979
November 1, 1979
November 1, 1979
April 1, 1980
October 1, 1980
October 1, 1980
December 1, 1982
March 15, 1983
March 15, 1983
December 1, 1983
December 15, 1983
April 1, 1984
June 1, 1984
June 1, 1984
June 1, 1984
April 1, 1985
October 1, 1985
March 1, 1986
July 1, 1986
January 1, 1987
December 1, 1987
September 1, 1988
April 1, 1989
August 1, 1989
November 15, 1990
November 15, 1990
February 15, 1991
April 1, 1991
September 15, 1991
January 1, 1992
April 15, 1992
July 1, 1992
October 1, 1992

Designation Dated as of

Seventh Supplemental Indenture ..............................................................
Eighth Supplemental Indenture ................................................................

Ninth Supplemental Indenture .................................................................
Tenth Supplemental Indenture .................................................................

Eleventh Supplemental Indenture ............................................

Twelfth Supplemental Indenture ..............................................................
Thirteenth Supplemental Indenture ..........................................................
Fourteenth Supplemental Indenture .........................................................

Fifteenth Supplemental Indenture ............................................................

Sixteenth Supplemental Indenture ...........................................................
Seventeenth Supplemental Indenture .......................................................

Eighteenth Supplemental Indenture ........................................................

Nineteenth Supplemental Indenture ........................................................
Twentieth Supplemental Indenture .........................................................

Twenty-first Supplemental Indenture ......................................................
Twenty-second Supplemental Indenture ................................................

Twenty-third Supplemental Indenture ....................................................
Twenty-fourth Supplemental Indenture ..................................................

Twenty-fifth Supplemental Indenture .....................................................
Twenty-sixth Supplemental Indenture ....................................................

Twenty-seventh Supplemental Indenture ................................................
Twenty-eighth Supplemental Indenture ..................................................

Twenty-ninth Supplemental Indenture ....................................................
Thirtieth Supplemental Indenture. ...........................................................

Thirty-first Supplemental Indenture ........................................................

Thirty-second Supplemental Indenture ...................................................
Thirty-third Supplemental Indenture .......................................................

Thirty-fourth Supplemental Indenture ....................................................
Thirty-fifth Supplemental Indenture .......................................................
Thirty-sixth Supplemental Indenture ......................................................

Thirty-seventh Supplemental Indenture ..................................................

Thirty-eighth Supplemental Indenture ....................................................
Thirty-ninth Supplemental Indenture ......................................................
Fortieth Supplemental Indenture .............................................................

Forty-first Supplemental Indenture .............................................
Forty-second Supplemental Indenture ....................................................

Forty-third Supplemental Indenture ........................................................
Forty-fourth Supplemental Indenture .........................................

Forty-fifth Supplemental Indenture .........................................................
Forty-sixth Supplemental Indenture ........................................................
Forty-seventh Supplemental Indenture ....................................

Forty-eighth Supplemental Indenture ......................................................

Forty-ninth Supplemental Indenture .......................................................
Fiftieth Supplemental Indenture ..............................................................

Fifty-first Supplemental Indenture ..........................................................
Fifty-second Supplemental Indenture .....................................................

Fifty-third Supplemental Indenture .....................................
Fifty-fourth Supplemental Indenture ......................................
Fifty-fifth Supplemental Indenture ..........................................

Fifty-sixth Supplemental Indenture ..............................................

November 1, 1961

July 1, 1964
April 1, 1966
October 1, 1967
October 1, 1968

January 1, 1970

August 1, 1970

January 1, 1971
October 1, 1971

May 1, 1972
May I, 1973
November 1, 1973

May 1, 1974
December 1, 1974

April 15, 1975
October 1, 1977

June 1, 1978

May 15, 1979
November 1, 1979

November 1, 1979

April 1, 1980
October I, 1980
October 1, 1980

December I, 1982
March 15, 1983

March 15, 1983

December 1, 1983
December 15, 1983

April 1, 1984
June 1, 1984
June 1, 1984

June 1, 1984

April 1, 1985
October 1, 1985

March 1, 1986

July 1, 1986
January 1, 1987
December 1, 1987

September 1, 1988
April 1, 1989
August 1, 1989
November 15, 1990

November 15, 1990

February 15, 1991
April 1, 1991

September 15, 1991
January 1, 1992

April 15, 1992
July 1, 1992
October 1, 1992



D~esi nation Dated as of

Fifty-seventh Supplemental Indenture ....
Fifty-eighth Supplemental Indenture .........
Fifty-ninth Supplemental Indenture ...........
Sixtieth Supplemental Indenture
Sixty-first Supplemental Indenture ............
Sixty-second Supplemental Indenture ..
Sixty-third Supplemental Indenture
Sixty-fourth Supplemental Indenture .......
Sixty-fifth Supplemental Indenture
Sixty-sixth Supplemental Indenture ...........
Sixty-seventh Supplemental Indenture.
Sixty-eighth Supplemental Indenture. ........
Sixty-ninth Supplemental Indenture. ..........
Seventieth Supplemental Indenture. ...........
Seventy-first Supplemental Indenture. .......
Seventy-second Supplemental Indenture
Seventy-third Supplemental Indenture ..

February 1, 1993
March 1, 1993
July 1, 1993
July 1, 1993
August 15, 1993
January 15, 1994
May 1, 1994
August 15, 1997
April 1, 1998
March 1, 1999
March 1, 2000
April 1, 2000
June 1, 2000
July 1, 2000
February 1, 2002
September 1, 2003
March 1, 2005

which supplemental indentures (other than said Sixty-fifth Supplemental Indenture and said Sixty-
seventh Supplemental Indenture) were recorded in various Counties in the States of North
Carolina and South Carolina, and were indexed and cross-indexed in the real and chattel mortgage
or security interest records in various Counties in the States of North Carolina and South Carolina;
and

WHEREAS, no recording or filing of said Sixty-fifth Supplemental Indenture in any
manner or place is required by law in order to fully preserve and protect the security of the
bondholders and all rights of the Trustees or is necessary to make effective the lien intended to be
created by the Mortgage or said Sixty-fifth Supplemental Indenture; and said Sixty-seventh
Supplemental Indenture was recorded only in Rowan County, North Carolina to make subject to
the lien of the Mortgage, as supplemented, certain property of the Company located in said County
intended to be subject to the lien of the Mortgage, as supplemented, all in accordance with

Section 42 of the Mortgage; and

WHEREAS, the Mortgage and said First through Seventy-third Supplemental Indentures

(other than said Sixty-fifth and said Sixty-seventh Supplemental Indentures) were or are to be
recorded in all Counties in the States of North Carolina and South Carolina in which this Seventy-
fourth Supplemental Indenture is to be recorded; and

WHEREAS, in addition to the property described in the Mortgage, as heretofore

supplemented, the Company has acquired certain other property, rights and interests in property;
and

WHEREAS, the Company has heretofore issued, in accordance with the provisions of the

Mortgage, as supplemented, the following series of First Mortgage Bonds:

Designation Dated as of

Fifty-seventh Supplemental Indenture ....................................................
Fifty-eighth Supplemental Indenture ......................................................

Fifty-ninth Supplemental Indenture ........................................................

Sixtieth Supplemental Indenture .............................................................

Sixty-first Supplemental Indenture .........................................................
Sixty-second Supplemental Indenture .....................................................

Sixty-third Supplemental Indenture ........................................................

Sixty-fourth Supplemental Indenture ......................................................
Sixty-fifth Supplemental Indenture .........................................................
Sixty-sixth Supplemental Indenture ........................................................

Sixty-seventh Supplemental Indenture ....................................................
Sixty-eighth Supplemental Indenture ......................................................

Sixty-ninth Supplemental Indenture ........................................................
Seventieth Supplemental Indenture .........................................................

Seventy-first Supplemental Indenture .....................................................

Seventy-second Supplemental Indenture ................................................
Seventy-third Supplemental Indenture ....................................................

February 1, 1993

March 1, 1993

July 1, 1993

July 1, 1993
August 15, 1993

January 15, 1994
May 1, 1994

August 15, 1997
April 1, 1998
March 1, 1999
March 1, 2000

April 1, 2000
June 1, 2000

July 1, 2000

February 1, 2002
September I, 2003
March 1, 2005

which supplemental indentures (other than said Sixty-fifth Supplemental Indenture and said Sixty-
seventh Supplemental Indenture) were recorded in various Counties in the States of North
Carolina and South Carolina, and were indexed and cross-indexed in the real and chattel mortgage

or security interest records in various Counties in the States of North Carolina and South Carolina;
and

WHEREAS, no recording or filing of said Sixty-fifth Supplemental Indenture in any

manner or place is required by law in order to fully preserve and protect the security of the
bondholders and all rights of the Trustees or is necessary to make effective the lien intended to be

created by the Mortgage or said Sixty-fifth Supplemental Indenture; and said Sixty-seventh
Supplemental Indenture was recorded only in Rowan County, North Carolina to make subject to
the lien of the Mortgage, as supplemented, certain property of the Company located in said County

intended to be subject to the lien of the Mortgage, as supplemented, all in accordance with

Section 42 of the Mortgage; and

WHEREAS, the Mortgage and said First through Seventy-third Supplemental Indentures

(other than said Sixty-fifth and said Sixty-seventh Supplemental Indentures) were or are to be
recorded in all Counties in the States of North Carolina and South Carolina in which this Seventy-

fourth Supplemental Indenture is to be recorded; and

WHEREAS, in addition to the property described in the Mortgage, as heretofore

supplemented, the Company has acquired certain other property, rights and interests in property;
and

WHEREAS, the Company has heretofore issued, in accordance with the provisions of the

Mortgage, as supplemented, the following series of First Mortgage Bonds:



Series

3-3/4% Series due 1965
3-1/8% Series due 1979
3-1/4% Series due 1979
2-7/8% Series due 1981
3-1/2% Series due 1982
4-1/8% Series due 1988
4-7/8% Series due 1990
4-1/2% Series due 1991
4-1/2% Series due 1994
5-1/8% Series due 1996
6-3/8% Series due 1997
6-7/8% Series due 1998
8-3/4% Series due 2000
8-3/4% Series due August 1, 2000.
7-3/8% Series due 2001
7-3/4% Series due October 1, 2001.
7-3/4% Series due 2002
7-3/4% Series due 2003
8-1/8% Series due November 1, 2003
9-3/4% Series due 2004
11-1/8% Series due 1994 .
11%Series due April 15, 1984
8-1/2% Series due October 1, 2007.
9-1/4% Series due June 1, 2008
10-1/2% Series due May 15, 2009.
12-1/4% Series due November 1, 2009..
Pollution Control Series A.
14-1/8% Series due April 1, 1987
Pollution Control Series B .
Pollution Control Series C ... ......... ........
11-5/8% Series due December 1, 1992
Pollution Control Series D.
Pollution Control Series E.........................
12-7/8% Series due December 1, 2013
Pollution Control Series F
13-3/8% Series due April 1, 1994
Pollution Control Series G.
Pollution Control Series H .
Pollution Control Series I.
Pollution Control Series J.
Pollution Control Series K .. .., ......
Extendible Series due April 1, 1995..
11-3/4% Series due October 1, 2015.
8-7/8% Series due March 1, 2016
8-1/8% Series due July 1, 1996.
8-1/2% Series due January 1, 2017
9.174% Series due December 1, 1992
9% Series due September 1, 1993

Principal
Amount

Issued

$46,000,000
20, 100,000
43,930,000
15,000,000
20,000,000
20,000,000
25,000,000
25,000,000
30,000,000
30,000,000
40,000,000
40,000,000
40,000,000
50,000,000
65,000,000
70,000,000

100,000,000
100,000,000
100,000,000
125,000,000
50,000,000

100,000,000
100,000,000
100,000,000
125,000,000
100,000,000
63,000,000

125,000,000
50,000,000
6,000,000

100,000,000
48,485,000

5,970,000
100,000,000
34,700,000

100,000,000
122,615,000
70,000,000
70,000,000

6,385,000
2,580,000

125,000,000
100,000,000
100,000,000
125,000,000
100,000,000
100,000,000
100,000,000

Principal
Amount

~Outstandin

None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None

Series

3-3/4%Seriesdue
3-1/8%Seriesdue
3-I/4%Seriesdue
2-7/8%Seriesdue
3-1/2%Seriesdue
4-1/8%Seriesdue
4-7/8%Seriesdue
4-1/2%Seriesdue
4-1/2%Seriesdue
5-1/8%Seriesdue
6-3/8%Seriesdue
6-7/8%Seriesdue
8-3/4%Seriesdue
8-3/4%Seriesdue
7-3/8%Seriesdue
7-3/4%Seriesdue
7-3/4%Seriesdue
7-3/4%Seriesdue
8-1/8%Seriesdue

1965.............................................................
1979.............................................................
1979.............................................................
1981.............................................................
1982.............................................................
1988.............................................................
1990.............................................................
1991.............................................................
1994.............................................................
1996.............................................................
1997.............................................................
1998.............................................................
2000.............................................................
Augustl,2000.............................................
2001.............................................................
October1,2001............................................
2002.............................................................
2003.............................................................
November1,2003........................................

9-3/4%Seriesdue2004.............................................................
11-1/8%Seriesdue1994...........................................................
11%SeriesdueApril15,1984..................................................
8-1/2%SeriesdueOctober1,2007............................................
9-1/4%SeriesdueJune1,2008.................................................
10-1/2%SeriesdueMay15,2009.............................................
12-1/4%SeriesdueNovember1,2009......................................
PollutionControlSeriesA.........................................................
14-1/8%SeriesdueApril1,1987..............................................
PollutionControlSeriesB.........................................................
PollutionControlSeriesC.........................................................
11-5/8%SeriesdueDecember1,1992......................................
PollutionControlSeriesD.........................................................
PollutionControlSeriesE..........................................................
12-7/8%SeriesdueDecember1,2013......................................
PollutionControlSeriesF..........................................................
13-3/8%SeriesdueApril1,1994..............................................
PollutionControlSeriesG.........................................................
PollutionControlSeriesH.........................................................
PollutionControlSeriesI...........................................................
PollutionControlSeriesJ...........................................................

Pollution Control Series K .........................................................

Extendible Series due April 1, 1995 ...........................................
1 I-3/4% Series due October 1, 2015 ..........................................

8-7/8% Series due March 1, 2016 ..............................................

8-1/8% Series due July 1, 1996 ..................................................
8-1/2% Series due January 1, 2017 ............................................
9.174% Series due December 1, 1992 ........................................

9% Series due September 1, 1993 ..............................................

Principal
Amount

Issued

$46,000,00O

20,100,000
43,930,000
15,000,000
20,000,000

20,000,000

25,000,000
25,000,000

30,000,000

30,000,000
40,000,000

40,000,000

40,000,000
50,000,000

65,000,000
70,000,000

100,000,000
100,000,000
I00,000,000

125,000,000
50,000,000

100,000,000
100,000,000

100,000,000
125,000,000

100,000,000
63,000,000

125,000,000

50,000,000

6,000,000
100,000,000

48,485,000
5,970,000

100,000,000
34,700,000

100,000,000
122,615,000

70,000,000

70,000,000
6,385,000

2,580,000
125,000,000

100,000,000
100,000,000

125,000,000
100,000,000

100,000,000
100,000,000

Principal
Amount

Outstandin_

None

None
None
None

None
None

None

None
None

None

None
None

None
None

None
None
None

None

None
None
None

None
None

None
None

None
None
None

None

None
None

None
None

None
None

None
None
None

None
None

None
None
None

None
None

None
None

None



Series

Principal
Amount

Issued

Principal
Amount

~Ontstnndin

9.60% Series due April 1, 1991
Secured Medium-Term Notes, Series A
8-1/8% Series due November 15, 1993..
Secured Medium-Term Notes, Series B.
8-7/8% Series due February 15, 2021
9% Series due April 1, 2022
8-5/8% Series due September 15, 2021
5.20% Series due January 1, 1995.
7-7/8% Series due April 15, 2004
8.20% Series due July 1, 2022
6-3/4% Series due October 1, 2002
6-1/8% Series due February 1, 2000.
7-1/2% Series due March 1, 2023
5-3/8% Series due July 1, 1998..
Secured Medium-Term Notes, Series C.....
6-7/8% Series due August 15, 2023
5-7/8% Series due January 15, 2004.
Pollution Control Series L.....
Pollution Control Series M.
6.80% Series due August 15, 2007
5.95% Senior Note Series due March 1, 2009 ...
7.50% Senior Note Series due April 1, 2005 .....
Pollution Control Series N.
Pollution Control Series O.
Pollution Control Series P
Pollution Control Series Q.
Pollution Control Series R ................
Pollution Control Series S ..
Pollution Control Series T
Pollution Control Series U
Pollution Control Series V
Pollution Control Series W .
5.125% Series due 2013.
6.125% Series due 2033.
5.15% Series due 2015
5.70% Series due 2035 ....................... .

100,000,000
200,000,000
100,000,000
100,000,000
125,000,000
100,000,000
100,000,000
125,000,000
150,000,000
150,000,000
100,000,000
150,000,000
150,000,000
100,000,000
200,000,000
100,000,000
150,000,000
72,600,000
50,000,000

200,000,000
400,000,000
300,000,000

67,300,000
55,640,000
50,000,000
50,000,000
45,600,000
41,700,000
50,000,000
50,000,000
87,400,000
48,485,000

400,000,000
200,000,000
300,000,000
200,000,000

None
None
None
None
None
None

$100,000,000
None
None
None
None
None
None
None
None
None
None

72,600,000
50,000,000

200,000,000
400,000,000

None

67,300,000
55,640,000
50,000,000
50,000,000
45,600,000
41,700,000
50,000,000
50,000,000
87,400,000
48,485,000

400,000,000
200,000,000
300,000,000
200,000,000

which bonds are herein sometimes referred to as bonds of the First through Eighty-fourth Series,

respectively; and

WHEREAS, Section 8 of the Mortgage provides that the form of each series of bonds

(other than the First Series) issued thereunder and of the coupons to be attached to coupon bonds

of such series shall be established by Resolution of the Board of Directors of the Company and

that the form of such series, as established by said Board of Directors, shall specify the descriptive

title of the bonds and various other terms thereof, and may also contain such provisions not

inconsistent with the provisions of the Mortgage as said Board of Directors may, in its discretion,

cause to be inserted therein expressing or referring to the terms and conditions upon which such

bonds are to be issued and/or secured under the Mortgage; and

Series

Principal Principal
Amount Amount

Issued Outstanding

9.60% Series due April 1, 1991 .................................................
Secured Medium-Term Notes, Series A ....................................
8-1/8% Series due November 15, 1993 ......................................

Secured Medium-Term Notes, Series B .....................................

8-7/8% Series due February 15,2021 ........................................
9% Series due April 1, 2022 ......................................................
8-5/8% Series due September 15,2021 .....................................

5.20% Series due January 1, 1995 ..............................................

7-7/8% Series due April 15, 2004 ..............................................
8.20% Series due July 1, 2022 ...................................................
6-3/4% Series due October 1, 2002 ............................................

6-1/8% Series due February 1, 2000 ..........................................

7-1/2% Series due March 1, 2023 ..............................................

5-3/8% Series due July 1, 1998 ..................................................
Secured Medium-Term Notes, Series C .....................................

6-7/8% Series due August 15, 2023 ...........................................

5-7/8% Series due January 15, 2004 ..........................................
Pollution Control Series L ..........................................................

Pollution Control Series M .........................................................

6.80% Series due August 15, 2007 ............................................
5.95% Senior Note Series due March 1, 2009 ...........................

7.50% Senior Note Series due April 1, 2005 .............................
Pollution Control Series N .........................................................

Pollution Control Series O .........................................................

Pollution Control Series P ..........................................................

Pollution Control Series Q .........................................................
Pollution Control Series R .........................................................

Pollution Control Series S ..........................................................
Pollution Control Series T ..........................................................

Pollution Control Series U .........................................................

Pollution Control Series V .........................................................
Pollution Control Series W ........................................................

5.125% Series due 2013 .............................................................
6.125% Series due 2033 .............................................................
5.15% Series due 2015 ...............................................................

5.70% Series due 2035 ...............................................................

100,000,000 None
200,000,000 None

100,000,000 None
100,000,000 None
125,000,000 None
100,000,000 None

100,000,000 $100,000,000
125,000,000 None

150,000,000 None

150,000,000 None
100,000,000 None

150,000,000 None

150,000,000 None

100,000,000 None
200,000,000 None

100,000,000 None
150,000,000 None
72,600,000 72,600,000

50,000,000 50,000,000
200,000,000 200,000,000

400,000,000 400,000,000
300,000,000 None

67,300,000 67,300,000

55,640,000 55,640,000

50,000,000 50,000,000
50,000,000 50,000,000
45,600,000 45,600,000

41,700,000 41,700,000
50,000,000 50,000,000

50,000,000 50,000,000
87,400,000 87,400,000

48,485,000 48,485,000
400,000,000 400,000,000

200,000,000 200,000,000
300,000,000 300,000,000

200,000,000 200,000,000

which bonds are herein sometimes referred to as bonds of the First through Eighty-fourth Series,

respectively; and

WHEREAS, Section 8 of the Mortgage provides that the form of each series of bonds

(other than the First Series) issued thereunder and of the coupons to be attached to coupon bonds
of such series shall be established by Resolution of the Board of Directors of the Company and

that the form of such series, as established by said Board of Directors, shall specify the descriptive
title of the bonds and various other terms thereof, and may also contain such provisions not

inconsistent with the provisions of the Mortgage as said Board of Directors may, in its discretion,
cause to be inserted therein expressing or referring to the terms and conditions upon which such
bonds are to be issued and/or secured under the Mortgage; and



WHEREAS, Section 120 of the Mortgage provides, among other things, that any power,
privilege or right expressly or impliedly reserved to or in any way conferred upon the Company by
any provision of the Mortgage, whether such power, privilege or right is in any way restricted or is
unrestricted, may be in whole or in part waived or surrendered or subjected to any restriction if at
the time unrestricted or to additional restriction if already restricted, and the Company may enter
into any further covenants, limitations or restrictions for the benefit of any one or more series of
bonds issued thereunder, or the Company may cure any ambiguity contained therein, or in any
supplemental indenture, or may establish the terms and provisions of any series of bonds other
than said First Series, by an instrument in writing executed and acknowledged by the Company in
such manner as would be necessary to entitle a conveyance of real estate to record in all of the
states in which any property at the time subject to the lien of the Mortgage shall be situated; and

WHEREAS, the Company now desires to create a new series of bonds and to add to its
covenants and agreements contained in the Mortgage, as heretofore supplemented, certain other
covenants and agreements to be observed by it and to alter and amend in certain respects the
covenants and provisions contained in the Mortgage, as heretofore supplemented; and

WHEREAS, the execution and delivery by the Company of this Seventy-fourth
Supplemental Indenture, and the terms of the bonds of the Eighty-fifth Series, hereinafter referred
to, have been duly authorized by the Board of Directors of the Company by appropriate
resolutions of said Board of Directors;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That the Company, in consideration of the premises and of One Dollar to it duly paid by
the Trustees at or before the ensealing and delivery of these presents, the receipt whereof is hereby
acknowledged, and in further evidence of assurance of the estate, title and rights of the Trustees
and in order further to secure the payment of both the principal of and interest and premium, if
any, on the bonds from time to time issued under the Mortgage, according to their tenor and effect
and the performance of all the provisions of the Mortgage (including any instruments

supplemental thereto and any modification made as in the Mortgage provided) and of said bonds,
hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages, pledges, sets over
and confirms (subject, however, to Excepted Encumbrances as defined in Section 6 of the

Mortgage) unto The Bank of New York and Douglas J. MacInnes, as Trustees under the

Mortgage, and to their successor or successors in said trust, and to said Trustees and their
successors and assigns forever, all the following described properties of the Company:

All electric generating plants, stations, transmission lines, and electric
distribution systems, including permanent improvements, extensions or additions to or
about such electrical plants, stations, transmission lines and distribution systems of the

Company; all dams, power houses, power sites, buildings, generators, reservoirs, pipe
lines, flumes, structures and works; all substations, transformers, switchboards, towers,
poles, wires, insulators, and other appliances and equipment, and the Company's rights or
interests in the land upon which the same are situated, and all other property, real or
personal, forming a part of or appertaining to, or used, occupied or enjoyed in connection
with said generating plants, stations, transmission lines, and distribution systems; together
with all rights of way, easements, permits, privileges, franchises and rights for or related
to the construction, maintenance, or operation thereof, through, over, under or upon any
public streets or highways, or the public lands of the United States, or of any State or
other lands; and all water appropriations and water rights, permits and privileges;
including all property, real, personal, and mixed, acquired by the Company after the date
of the execution and delivery of the Mortgage, in addition to property covered by the

WHEREAS,Section120oftheMortgageprovides,amongotherthings,thatanypower,
privilegeorrightexpresslyorimpliedlyreservedtoorinanywayconferredupontheCompanyby
anyprovisionoftheMortgage,whethersuchpower,privilegeorrightisinanywayrestrictedoris
unrestricted,maybeinwholeorinpartwaivedorsurrenderedorsubjectedtoanyrestrictionif at
thetimeunrestrictedortoadditionalrestrictionif alreadyrestricted,andtheCompanymayenter
intoanyfurthercovenants,limitationsorrestrictionsforthebenefitof anyoneormoreseriesof
bondsissuedthereunder,or theCompanymaycureanyambiguitycontainedtherein,or inany
supplementalindenture,ormayestablishthetermsandprovisionsof anyseriesofbondsother
thansaidFirstSeries,byaninstrumentinwritingexecutedandacknowledgedbytheCompanyin
suchmanneraswouldbenecessarytoentitleaconveyanceof realestateto recordin allof the
statesinwhichanypropertyatthetimesubjecttothelienoftheMortgageshallbesituated;and

WHEREAS,theCompanynowdesiresto createanewseriesof bondsandtoaddtoits
covenantsandagreementscontainedin theMortgage,asheretoforesupplemented,certainother
covenantsandagreementsto beobservedbyit andto alterandamendin certainrespectsthe
covenantsandprovisionscontainedintheMortgage,asheretoforesupplemented;and

WHEREAS,the executionanddeliveryby the Companyof this Seventy-fourth
SupplementalIndenture,andthetermsofthebondsoftheEighty-fifthSeries,hereinafterreferred
to,havebeendulyauthorizedby theBoardof Directorsof the Companyby appropriate
resolutionsofsaidBoardofDirectors;

NOW,THEREFORE,THISINDENTUREWITNESSETH:

ThattheCompany,inconsiderationofthepremisesandof OneDollartoit dulypaidby
theTrusteesatorbeforetheensealinganddeliveryofthesepresents,thereceiptwhereofishereby
acknowledged,andin furtherevidenceof assuranceof theestate,titleandrightsof theTrustees
andin orderfurthertosecurethepaymentof boththeprincipalof andinterestandpremium,if
any,onthebondsfromtimetotimeissuedundertheMortgage,accordingtotheirtenorandeffect
andthe performanceof all theprovisionsof the Mortgage(includingany instruments
supplementaltheretoandanymodificationmadeasintheMortgageprovided)andof saidbonds,
herebygrants,bargains,sells,releases,conveys,assigns,transfers,mortgages,pledges,setsover
andconfirms(subject,however,to ExceptedEncumbrancesasdefinedin Section6 of the
Mortgage)untoTheBankof NewYork andDouglasJ. Maclnnes,asTrusteesunderthe
Mortgage,andto theirsuccessoror successorsin saidtrust,andto saidTrusteesandtheir
successorsandassignsforever,allthefollowingdescribedpropertiesoftheCompany:

All electricgeneratingplants,stations,transmissionlines, and electric
distributionsystems,includingpermanentimprovements,extensionsor additionsto or
aboutsuchelectricalplants,stations,transmissionlinesanddistributionsystemsof the
Company;all dams,powerhouses,powersites,buildings,generators,reservoirs,pipe
lines,flumes,structuresandworks;all substations,transformers,switchboards,towers,
poles,wires,insulators,andotherappliancesandequipment,andtheCompany'srightsor
interestsin thelanduponwhichthesamearesituated,andall otherproperty,realor
personal,formingapartoforappertainingto,orused,occupiedorenjoyedinconnection
withsaidgeneratingplants,stations,transmissionlines,anddistributionsystems;together
withallrightsof way,easements,permits,privileges,franchisesandfightsforor related
to theconstruction,maintenance,oroperationthereof,through,over,underoruponany
publicstreetsorhighways,or thepubliclandsof theUnitedStates,or of anyStateor
otherlands;andall waterappropriationsandwaterrights,permitsandprivileges;
includingallproperty,real,personal,andmixed,acquiredbytheCompanyafterthedate
of theexecutionanddeliveryof theMortgage,in additionto propertycoveredbythe



above-mentioned supplemental indentures (except any herein or in the Mortgage, as
heretofore supplemented, expressly excepted), now owned or, subject to the provisions of
Section 87 of the Mortgage, hereafter acquired by the Company and wheresoever situated,
including (without in anywise limiting or impairing by the enumeration of the same the
scope and intent of the foregoing or of any general description contained in this Seventy-
fourth Supplemental Indenture) all lands, power sites, flowage rights, water rights, flumes,
raceways, dams, rights of way and roads; all steam and power houses, gas plants, street
lighting systems, standards and other equipment incidental thereto, telephone, radio and
television systems, air-conditioning systems and equipment incidental thereto, water
works, steam heat and hot water plants, lines, service and supply systems, bridges,
culverts, tracts, ice or refrigeration plants and equipment, street and interurban railway
systems, offices, buildings and other structures and the equipment thereof; all machinery,
engines, boilers, dynamos, electric and gas machines, regulators, meters, transformers,
generators, motors, electrical, gas and mechanical appliances, conduits, cables, water,
steam heat, gas or other pipes, gas mains and pipes, service pipes, fittings, valves and
connections, pole and transmission lines, wires, cables, tools, implements, apparatus,
furniture, chattels and choses in action; all municipal and other franchises, consents or
permits; all lines for the transmission and distribution of electric current, gas, steam heat
or water for any purpose including poles, wires, cables, pipes, conduits„ducts and all
apparatus for use in connection therewith; all real estate, lands, easements, servitudes,
licenses, permits, franchises, privileges, rights of way and other rights in or relating to real
estate or the occupancy of the same and (except as herein or in the Mortgage, as
heretofore supplemented, expressly excepted) all the right, title and interest of the
Company in and to all other property of any kind or nature appertaining to and/or used
and/or occupied and/or enjoyed in connection with any property hereinbefore or in the

Mortgage, as heretofore supplemented, described.

TOGETHER WITH all and singular the tenements, hereditaments and appurtenances
belonging or in anywise appertaining to the aforesaid property or any part thereof, with the
reversion and reversions, remainder and remainders and (subject to the provisions of Section 57 of
the Mortgage) the tolls, rents, revenues, issues, earnings, income, product and profits thereof, and
all the estate, right, title and interest and claim whatsoever, at law as well as in equity, which the

Company now has or may hereafter acquire in and to the aforesaid property and franchises and

every part and parcel thereof.

IT IS HEREBY AGREED by the Company that, subject to the provisions of Section 87
of the Mortgage, all the property, rights and franchises acquired by the Company afler the date
hereof (except any herein or in the Mortgage, as heretofore supplemented, expressly excepted)
shall be and are as fully granted and conveyed hereby and as fully embraced within the lien hereof
and the lien of the Mortgage as if such property, rights and franchises were now owned by the

Company and were specifically described herein and conveyed hereby.

PROVIDED THAT the following are not and are not intended to be now or hereafter

granted, bargained, sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over
or confirmed hereunder and are hereby expressly excepted from the lien and operation of this

Seventy-fourth Supplemental Indenture and from the lien and operation of the Mortgage, namely:

(1) cash, shares of stock and obligations (including bonds, notes and other securities) not hereafter

specifically pledged, paid, deposited or delivered under the Mortgage or covenanted so to be; (2)
merchandise, equipment, materials or supplies held for the purpose of sale in the usual course of
business and fuel, oil and similar materials and supplies consumable in the operation of any
properties of the Company; rolling stock, buses, motor coaches, vehicles and automobiles; (3)
bills, notes and accounts receivable, and all contracts, leases and operating agreements not

above-mentionedsupplementalindentures(exceptanyhereinor in theMortgage,as
heretoforesupplemented,expresslyexcepted),nowownedor,subjecttotheprovisionsof
Section87oftheMortgage,hereafteracquiredbytheCompanyandwheresoeversituated,
including(withoutin anywiselimitingor impairingbytheenumerationof thesamethe
scopeandintentoftheforegoingorofanygeneraldescriptioncontainedinthisSeventy-
fourthSupplementalIndenture)alllands,powersites,flowagerights,waterrights,flumes,
raceways,dams,rightsof wayandroads;all steamandpowerhouses,gasplants,street
lightingsystems,standardsandotherequipmentincidentalthereto,telephone,radioand
televisionsystems,air-conditioningsystemsandequipmentincidentalthereto,water
works,steamheatandhotwaterplants,lines,serviceand supplysystems,bridges,
culverts,tracts,iceorrefrigerationplantsandequipment,streetandinterurbanrailway
systems,offices,buildingsandotherstructuresandtheequipmentthereof;all machinery,
engines,boilers,dynamos,electricandgasmachines,regulators,meters,transformers,
generators,motors,electrical,gasandmechanicalappliances,conduits,cables,water,
steamheat,gasor otherpipes,gasmainsandpipes,servicepipes,fittings,valvesand
connections,poleandtransmissionlines,wires,cables,tools,implements,apparatus,
furniture,chattelsandchosesinaction;allmunicipalandotherfranchises,consentsor
permits;all linesforthetransmissionanddistributionofelectriccurrent,gas,steamheat
or waterfor anypurposeincludingpoles,wires,cables,pipes,conduits,ductsandall
apparatusforusein connectiontherewith;all realestate,lands,easements,servitudes,
licenses,permits,franchises,privileges,rightsofwayandotherrightsinorrelatingtoreal
estateor theoccupancyof thesameand(exceptashereinor in theMortgage,as
heretoforesupplemented,expresslyexcepted)all theright, title andinterestof the
Companyinandto allotherpropertyofanykindornatureappertainingto and/orused
and/oroccupiedand/orenjoyedin connectionwithanypropertyhereinbeforeor in the
Mortgage,asheretoforesupplemented,described.

TOGETHERWITHall andsingularthetenements,hereditamentsandappurtenances
belongingor in anywiseappertainingto theaforesaidpropertyor anypartthereof,withthe
reversionandreversions,remainderandremaindersand(subjecttotheprovisionsof Section57of
theMortgage)thetolls,rents,revenues,issues,earnings,income,productandprofitsthereof,and
alltheestate,right,titleandinterestandclaimwhatsoever,atlawaswellasinequity,whichthe
Companynowhasormayhereafteracquireinandto theaforesaidpropertyandfranchisesand
everypartandparcelthereof.

IT ISHEREBYAGREEDbytheCompanythat,subjecttotheprovisionsof Section87
oftheMortgage,all theproperty,rightsandfranchisesacquiredbytheCompanyafterthedate
hereof(exceptanyhereinor in theMortgage,asheretoforesupplemented,expresslyexcepted)
shallbeandareasfullygrantedandconveyedherebyandasfullyembracedwithinthelienhereof
andthelienof theMortgageasif suchproperty,rightsandfranchiseswerenowownedbythe
Companyandwerespecificallydescribedhereinandconveyedhereby.

PROVIDEDTHATthefollowingarenotandarenotintendedtobenoworhereafter
granted,bargained,sold,released,conveyed,assigned,transferred,mortgaged,pledged,setover
orconfirmedhereunderandareherebyexpresslyexceptedfromthelienandoperationof this
Seventy-fourthSupplementalIndentureandfromthelienandoperationoftheMortgage,namely:
(1)cash,sharesofstockandobligations(includingbonds,notesandothersecurities)nothereafter
specificallypledged,paid,depositedordeliveredundertheMortgageorcovenantedsotobe;(2)
merchandise,equipment,materialsorsuppliesheldforthepurposeofsalein theusualcourseof
businessandfuel,oil andsimilarmaterialsandsuppliesconsumablein theoperationof any
propertiesof theCompany;rollingstock,buses,motorcoaches,vehiclesandautomobiles;(3)
bills,notesandaccountsreceivable,andall contracts,leasesandoperatingagreementsnot



specifically pledged under the Mortgage, as heretofore supplemented, or this Seventy-fourth
Supplemental Indenture or covenanted so to be; (4) electric energy and other materials or products
generated, manufactured, produced or purchased by the Company for sale, distribution or use in
the ordinary course of its business; and (5) any property and rights heretofore released from the
lien of the Mortgage; provided, however, that the property and rights expressly excepted from the
lien and operation of the Mortgage and this Seventy-fourth Supplemental Indenture in the above
subdivisions (2) and (3) shall (to the extent permitted by law) cease to be so excepted in the event
and as of the date that either or both of the Trustees or a receiver or trustee shall enter upon and
take possession of the Mortgaged and Pledged Property in the manner provided in Article XII of
the Mortgage by reason of the occurrence of a Default as defined in said Article XII.

TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted,
bargained, sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over or
confirmed by the Company as aforesaid, or intended so to be, unto the Trustees, their successors
and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes and upon the same terms, trusts
and conditions and subject to and with the same provisos and covenants as are set forth in the
Mortgage, as heretofore supplemented, this Seventy-fourth Supplemental Indenture being
supplemental to the Mortgage.

AND IT IS HEREBY COVENANTED by the Company that all the terms, conditions,
provisos, covenants and provisions contained in the Mortgage, as heretofore supplemented, shall
affect and apply to the property hereinbefore described and conveyed and to the estate, rights,
obligations and duties of the Company and the Trustees and the beneficiaries of the trust with

respect to said property, and to the Trustees and their successors as Trustees of said property in the

same manner and with the same effect as if the said property had been owned by the Company at
the time of the execution of the Mortgage and had been specifically and at length described in and

conveyed to the Trustees by the Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trustees and their successor or
successors in such trust under the Mortgage as follows:

ARTICLE I

EIGHTY-FIFTH SERIES OF BONDS

SECTION l(A). There shall be a series of bonds designated "5.25% Series due 2015"
(herein sometimes referred to as the "Eighty-fifth Series" ), each of which shall also bear the

descriptive title "First Mortgage Bond", and the form thereof, which shall be established by
Resolution of the Board of Directors of the Company, shall contain suitable provisions with

respect to the matters hereinafter in this Section specified. Bonds of the Eighty-fifth Series shall

be initially issued in the aggregate principal amount of $400,000,000, mature on December 15,
2015, bear interest at the rate of 5.25% per annum, payable from November 30, 2005, if the date

of said bonds is prior to December 15, 2005, or, if the date of said bonds is after December 15,
2005, from the June 15 or December 15 next preceding the date of said bonds, and thereafter semi-

annually on June 15 and December 15 of each year, be issued as fully registered bonds in the

denominations of One Thousand Dollars and, at the option of the Company, in any multiple or
multiples of One Thousand Dollars (the exercise of such option to be evidenced by the execution
and delivery thereof) and be dated as in Section 10 of the Mortgage provided, the principal of and

interest on each said bond to be payable at the office or agency of the Company in the Borough of
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Manhattan, The City of New York, in such coin or currency of the United States of America as at
the time of payment is legal tender for public and private debts.

Interest on bonds of the Eighty-fifth Series will be computed on the basis of a 360-day
year comprised of twelve 30-day months. If a due date for the payment of interest or principal falls
on a day that is not a business day, then the payment will be made on the next succeeding business
day, and no interest will accrue on the amounts payable for the period from and after the original
due date and until the next business day. The term "business day" means any day other than a
Saturday or Sunday or day on which banking institutions in the City of New York are required or
authorized to close.

(B) The bonds of the Eighty-fifth Series shall be redeemable at the option of the
Company or with the Proceeds of Released Property in whole at any time, or in part from time to
time, prior to maturity, upon notice as provided in Sections 52 and 54 of the Mortgage (given by
mail at least 30 days and not more than 90 days prior to the date fixed for redemption (the
"Redemption Date")), at a redemption price (sometimes hereinafter referred to as the "Make-
Whole Redemption Price") equal to the greater of (i) 100% of the principal amount of the bonds
then outstanding to be redeemed or (ii) the sum of the present values of the remaining scheduled
payments of principal and interest thereon from the Redemption Date to the maturity date,
computed by discounting such payments, in each case, to the Redemption Date on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 15
basis points, plus in each case accrued interest on the principal amount thereof to the Redemption
Date. On and after the Redemption Date, unless the Company defaults in the payment of the
Make-Whole Redemption Price and interest accrued thereon to such date, interest on the bonds of
the Eighty-fifth Series, or the portions of them so called for redemption, shall cease to accrue.

"Treasury Rate" means, with respect to any Redemption Date, the rate per annum equal
to the semiannual equivalent yield to maturity or interpolated (on a day count basis) of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption
Date.

"Comparable Treasury Issue" means the United States Treasury security or securities
selected by an Independent Investment Banker and having an actual or interpolated maturity

comparable to the remaining term of the bonds of the Eighty-fifth Series to be redeemed that

would be utilized, at the time of selection and in accordance with customary financial practice, in

pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
bonds of the Eighty-fifth Series.

"Comparable Treasury Price" means, with respect to any Redemption Date, (1) the

average of the Reference Treasury Dealer Quotations for such Redemption Date, after excluding
the highest and lowest such Reference Treasury Dealer Quotations, or (2) if the Company obtains
fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations.

"Independent Investment Banker, " means one of the Reference Treasury Dealers
appointed by the Company.

"Reference Treasury Dealer, "means J.P. Morgan Securities Inc., its successors, and three

other primary U.S. Government securities dealers in The City of New York (a "Primary Treasury
Dealer" ) selected by the Company; provided, however, if any of the foregoing shall cease to be a
Primary Treasury Dealer, the Company will substitute another primary treasury dealer for that

dealer.
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"Reference Treasury Dealer Quotations, "means, with respect to each Reference Treasury
Dealer and any Redemption Date, the average, as determined by the Company, of the bid and
asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Company by such Reference Treasury Dealer at 3:30
p.m. , New York time, on the third business day preceding such Redemption Date.

In case of a redemption of only a part of the bonds of the Eighty-fifth Series, the
Corporate Trustee shall draw by lot, in such manner as it deems appropriate, the particular bonds
of the Eighty-fifth Series, or portions of them, to be redeemed.

The Company shall deliver to the Corporate Trustee promptly upon its calculation
thereof, but in any event prior to any Redemption Date for the bonds of the Eighty-fifth Series, a
Treasurer's Certificate setting forth its calculation of the Make-Whole Redemption Price
applicable to such redemption. The Corporate Trustee shall be under no duty to inquire into, may
conclusively presume the correctness of, and shall be fully protected in relying upon the
Company's calculation of any Make-Whole Redemption Price of the bonds of the Eighty-fifth
Series.

In lieu of stating the Make-Whole Redemption Price, notices of redemption of the bonds
of the Eighty-fifth Series shall state substantially the following: "The redemption price of the
bonds to be redeemed shall equal the greater of (i) 100'/o of the principal amount of the bonds then
outstanding to be redeemed or (ii) the sum of the present values of the remaining scheduled
payments of principal and interest thereon from the Redemption Date to the maturity date,
computed by discounting such payments, in each case, to the Redemption Date on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Yield (as
defined in the Seventy-fourth Supplemental Indenture) plus 15 basis points, plus in each case
accrued interest on the principal amount thereof to the Redemption Date."

Except as provided herein, Article X of the Mortgage, as heretofore supplemented, shall

apply to redemptions of bonds of the Eighty-fifth Series.

(C) At the option of the registered owner, any bonds of the Eighty-fifth Series, upon
surrender thereof for cancellation at the office or agency of the Company in the Borough of
Manhattan, The City of New York, shall be exchangeable for a like aggregate principal amount of
bonds of the same series of other authorized denominations. The bonds of the Eighty-fifth Series

may bear such legends as may be necessary to comply with any law or with any rules or
regulations made pursuant thereto or with the rules or regulations of any stock exchange or to
conform to usage or agreement with respect thereto.

Bonds of the Eighty-fifth Series shall be transferable upon the surrender thereof for
cancellation, together with a written instrument of transfer in form approved by the registrar duly

executed by the registered owner or by his duly authorized attorney, at the office or agency of the

Company in the Borough of Manhattan, The City of New York.

Upon any exchange or transfer of bonds of the Eighty-fifth Series, the Company may
make a charge therefor sufficient to reimburse it for any tax or taxes or other governmental charge

required to be paid by the Company, as provided in Section 12 of the Mortgage, but the Company
hereby waives any right to make a charge in addition thereto for any exchange or transfer of bonds

of said Series.

(D) The bonds of the Eighty-fifth Series shall be issued in registered form without

coupons and shall be issued initially in the form of one or more global bonds (hereinafter
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sometimes each such global bond referred to as an "Eighty-fifth Series Global Bond") to or on
behalf of The Depository Trust Company (hereinafter sometimes referred to as "DTC"), as
depositary therefor, and registered in the name of such depositary or its nominee. Any bonds of
the Eighty-fifth Series to be issued or transferred to, or to be held by or on behalf of DTC as such
depositary or such nominee (or any successor of such depositary or nominee) for such purpose
shall bear the depositary legends as required or otherwise agreed to by the Corporate Trustee and
the Company, and in the case of a successor depositary, such legend or legends as such depositary
and/or the Company shall require and to which each shall agree, in each case such agreement to be
confirmed in writing to the Corporate Trustee. Notwithstanding any other provision in this
Seventy-fourth Supplemental Indenture, payment of interest on the bonds of the Eighty-fifth
Series may be made at the option of the Company by check mailed to the registered holders
thereof at their registered address, and, that with respect to an Eighty-fifth Series Global Bond, the
Company may make payments of principal of, the Make-Whole Redemption Price, if applicable,
and interest on such Eighty-fifth Series Global Bond pursuant to and in accordance with such
arrangements as are agreed upon by the Company and the depositary for such Eighty-fifth Series
Global Bond.

Except as otherwise provided by this Seventy-fourth Supplemental Indenture, an Eighty-
fifth Series Global Bond may be transferred, in whole but not in part and in the manner provided
in the Mortgage, only to a nominee of the depositary for such Eighty-fifth Series Global Bond, or
to the depositary, or to a successor depositary for such Eighty-fifth Series Global Bond selected or
approved by the Company, or to a nominee of such successor depositary.

If at any time the depositary for an Eighty-fifth Series Global Bond notifies the Company
that it is unwilling or unable to continue as the depositary for such Eighty-fifth Series Global Bond
or if at any time the depositary for an Eighty-fifth Series Global Bond shall no longer be eligible
or in good standing under any applicable statute or regulation, the Company shall appoint a
successor depositary with respect to such Eighty-fifth Series Global Bond. If a successor
depositary for such Eighty-fifth Series Global Bond is not appointed by the Company within 90
days after the Company receives such notice or becomes aware of such ineligibility, the Company
will execute, and the Corporate Trustee, upon receipt of a Company request for the authentication
and delivery of bonds of the Eighty-fifth Series in the form of definitive certificates in exchange
for such Eighty-fifth Series Global Bond, will authenticate and deliver, without service charge,
bonds of the Eighty-fifth Series in the form of definitive certificates of like tenor and terms in an

aggregate principal amount equal to the principal amount of the Eighty-fifth Series Global Bond in

exchange for such Eighty-fifth Series Global Bond. Such bonds of the Eighty-fifth Series will be
issued to and registered in the name of such person or persons as are specified by the depositary.

The Company may at any time and in its sole discretion determine that any bonds of the
Eighty-fifth Series issued or issuable in the form of one or more Eighty-fifth Series Global Bonds
shall no longer be represented by such Eighty-fifth Series Global Bond or Bonds. In any such
event the Company will execute, and the Corporate Trustee, upon receipt of a Company order for
the authentication and delivery of bonds of the Eighty-fifth Series in the form of definitive

certificates in exchange in whole or in part for such Eighty-fifth Series Global Bond or Bonds, will

authenticate and deliver, without service charge, to each person specified by the depositary, bonds

of the Eighty-fifth Series in the form of definitive certificates of like tenor and terms in an

aggregate principal amount equal to the principal amount of such Eighty-fifth Series Global Bond
or the aggregate principal amount of such Eighty-fifth Series Global Bonds in exchange for such

Eighty-fifth Series Global Bond or Bonds,

If the Company so elects in a Treasurer's Certificate, the depositary may surrender bonds
of the Eighty-fifth Series issued in the form of an Eighty-fifth Series Global Bond in exchange in
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If atanytimethedepositaryforanEighty-fifthSeriesGlobalBondnotifiestheCompany
thatit isunwillingorunabletocontinueasthedepositaryforsuchEighty-fifthSeriesGlobalBond
orif atanytimethedepositaryforanEighty-fifthSeriesGlobalBondshallnolongerbeeligible
or in goodstandingunderanyapplicablestatuteor regulation,theCompanyshallappointa
successordepositarywith respectto suchEighty-fifthSeriesGlobalBond. If a successor
depositaryforsuchEighty-fifthSeriesGlobalBondisnotappointedbytheCompanywithin90
daysaftertheCompanyreceivessuchnoticeorbecomesawareofsuchineligibility,theCompany
will execute,andtheCorporateTrustee,uponreceiptofaCompanyrequestfortheauthentication
anddeliveryofbondsoftheEighty-fifthSeriesin theformof definitivecertificatesinexchange
for suchEighty-fifthSeriesGlobalBond,will authenticateanddeliver,withoutservicecharge,
bondsoftheEighty-fifthSeriesin theformof definitivecertificatesof liketenorandtermsinan
aggregateprincipalamountequaltotheprincipalamountoftheEighty-fifthSeriesGlobalBondin
exchangeforsuchEighty-fifthSeriesGlobalBond.SuchbondsoftheEighty-fifthSerieswillbe
issuedtoandregisteredinthenameofsuchpersonorpersonsasarespecifiedbythedepositary.

TheCompanymayatanytimeandin itssolediscretiondeterminethatanybondsofthe
Eighty-fifthSeriesissuedorissuableintheformofoneormoreEighty-fifthSeriesGlobalBonds
shallnolongerberepresentedbysuchEighty-fifthSeriesGlobalBondorBonds.In anysuch
eventtheCompanywillexecute,andtheCorporateTrustee,uponreceiptof aCompanyorderfor
theauthenticationanddeliveryof bondsof theEighty-fifthSeriesin theformof definitive
certificatesinexchangeinwholeorinpartforsuchEighty-fifthSeriesGlobalBondorBonds,will
authenticateanddeliver,withoutservicecharge,toeachpersonspecifiedbythedepositary,bonds
of theEighty-fifthSeriesin theformof definitivecertificatesof liketenorandtermsin an
aggregateprincipalamountequaltotheprincipalamountofsuchEighty-fifthSeriesGlobalBond
ortheaggregateprincipalamountofsuchEighty-fifthSeriesGlobalBondsinexchangeforsuch
Eighty-fifthSeriesGlobalBondorBonds.

If theCompanysoelectsinaTreasurer'sCertificate,thedepositarymaysurrenderbonds
oftheEighty-fifthSeriesissuedin theformofanEighty-fifthSeriesGlobalBondinexchangein
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whole or in part for bonds of the Eighty-fifth Series in the form of definitive certificates of like
tenor and terms on such terms as are acceptable to the Company and such depositary. Thereupon
the Company shall execute, and the Corporate Trustee shall authenticate and deliver, without
service charge, (i) to each person specified by such depositary a new bond or bonds of the Eighty-
fifth Series of like tenor and terms and any authorized denomination as requested by such person
in aggregate principal amount equal to and in exchange for such person's beneficial interest in the
Eighty-fifth Series Global Bond; and (ii) to such depositary a new Eighty-fifth Series Global Bond
of like tenor and terms and in an authorized denomination equal to the difference, if any, between
the principal amount of the surrendered Eighty-fifth Series Global Bond and the aggregate
principal amount of bonds of the Eighty-fifth Series delivered to holders thereof.

In any exchange provided for in any of the preceding three paragraphs, the Company
shall execute and the Corporate Trustee shall authenticate and deliver bonds of the Eighty-flifth
Series in the form of definitive certificates in authorized denominations. Upon the exchange of the
entire principal amount of an Eighty-fifth Series Global Bond for bonds of the Eighty-fifth Series
in the form of definitive certificates, such Eighty-fifth Series Global Bond shall be canceled by the
Corporate Trustee. Except as provided in the immediately preceding paragraph, bonds of the
Eighty-fifth Series issued in exchange for an Eighty-fifth Series Global Bond shall be registered in
such names and in such authorized denominations as the depositary for such Eighty-fifth Series
Global Bond, acting pursuant to instructions from its direct or indirect participants or otherwise,
shall instruct the Corporate Trustee. Provided that the Company and the Corporate Trustee have so
agreed, the Corporate Trustee shall deliver such bonds of the Eighty-fifth Series to the persons in

whose names the bonds of the Eighty-fifth Series are so to be registered.

Any endorsement of an Eighty-fifth Series Global Bond to reflect the principal amount
thereof, or any increase or decrease in such principal amount, shall be made in such manner and

by such person or persons as shall be specified in or pursuant to any applicable letter of
representations or other arrangement entered into with, or procedures of, the depositary with

respect to such Eighty-fifth Series Global Bond or in a Company request. Subject to the terms of
the Mortgage, the Corporate Trustee shall deliver and redeliver any such Eighty-fifth Series
Global Bond in the manner and upon instructions given by the person or persons specified in or
pursuant to any applicable letter of representations or other arrangement entered into with, or
procedures of, the depositary with respect to such Eighty-fifth Series Global Bond or in any
applicable Company request. If a Company request is so delivered, any instructions by the

Company with respect to such Eighty-fifth Series Global Bond contained therein shall be in

writing but need not be accompanied by or contained in a Treasurer's Certificate and need not be
accompanied by an opinion of counsel.

The depositary or, if there be one, its nominee, shall be the holder of an Eighty-fifth
Series Global Bond for all purposes under the Mortgage and the bonds of the Eighty-fifth Series
and beneficial owners with respect to such Eighty-fifth Series Global Bond shall hold their
interests pursuant to applicable procedures of such depositary. The Company, the Corporate
Trustee, any bond registrar, any paying agent and any other agent of the Company or the

Corporate Trustee shall be entitled to deal with such depositary for all purposes of the Mortgage
relating to such Eighty-fifth Series Global Bond (including the payment of principal, the Make-
Whole Redemption Price, if applicable, and interest and the giving of instructions or directions by
or to the beneficial owners of such Eighty-fifth Series Global Bond as the sole holder of such
Eighty-fifth Series Global Bond and shall have no obligations to the beneficial owners thereof
(including any direct or indirect participants in such depositary)). None of the Company, the

Corporate Trustee, any paying agent, any bond registrar or any other agent of the Company or the

Corporate Trustee shall have any responsibility or liability for any aspect of the records relating to
or payments made on account of beneficial ownership interests of a beneficial owner in or
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wholeor inpartforbondsoftheEighty-fifthSeriesin theformof definitivecertificatesof like
tenorandtermsonsuchtermsasareacceptabletotheCompanyandsuchdepositary.Thereupon
the Company shall execute, and the Corporate Trustee shall authenticate and deliver, without

service charge, (i) to each person specified by such depositary a new bond or bonds of the Eighty-
fifth Series of like tenor and terms and any authorized denomination as requested by such person

in aggregate principal amount equal to and in exchange for such person's beneficial interest in the

Eighty-fifth Series Global Bond; and (ii) to such depositary a new Eighty-fifth Series Global Bond
of like tenor and terms and in an authorized denomination equal to the difference, if any, between

the principal amount of the surrendered Eighty-fifth Series Global Bond and the aggregate

principal amount of bonds of the Eighty-fifth Series delivered to holders thereof.

In any exchange provided for in any of the preceding three paragraphs, the Company
shall execute and the Corporate Trustee shall authenticate and deliver bonds of the Eighty-fifth
Series in the form of definitive certificates in authorized denominations. Upon the exchange of the

entire principal amount of an Eighty-fifth Series Global Bond for bonds of the Eighty-fifth Series
in the form of definitive certificates, such Eighty-fifth Series Global Bond shall be canceled by the

Corporate Trustee. Except as provided in the immediately preceding paragraph, bonds of the

Eighty-fifth Series issued in exchange for an Eighty-fifth Series Global Bond shall be registered in
such names and in such authorized denominations as the depositary for such Eighty-fifth Series

Global Bond, acting pursuant to instructions from its direct or indirect participants or otherwise,

shall instruct the Corporate Trustee. Provided that the Company and the Corporate Trustee have so

agreed, the Corporate Trustee shall deliver such bonds of the Eighty-fifth Series to the persons in
whose names the bonds of the Eighty-fifth Series are so to be registered.

Any endorsement of an Eighty-fifth Series Global Bond to reflect the principal amount
thereof, or any increase or decrease in such principal amount, shall be made in such manner and

by such person or persons as shall be specified in or pursuant to any applicable letter of

representations or other arrangement entered into with, or procedures of, the depositary with
respect to such Eighty-fifth Series Global Bond or in a Company request. Subject to the terms of
the Mortgage, the Corporate Trustee shall deliver and redeliver any such Eighty-fifth Series
Global Bond in the manner and upon instructions given by the person or persons specified in or

pursuant to any applicable letter of representations or other arrangement entered into with, or

procedures of, the depositary with respect to such Eighty-fifth Series Global Bond or in any
applicable Company request. If a Company request is so delivered, any instructions by the
Company with respect to such Eighty-fifth Series Global Bond contained therein shall be in

writing but need not be accompanied by or contained in a Treasurer's Certificate and need not be

accompanied by an opinion of counsel.

The depositary or, if there be one, its nominee, shall be the holder of an Eighty-fifth
Series Global Bond for all purposes under the Mortgage and the bonds of the Eighty-fifth Series
and beneficial owners with respect to such Eighty-fifth Series Global Bond shall hold their

interests pursuant to applicable procedures of such depositary. The Company, the Corporate
Trustee, any bond registrar, any paying agent and any other agent of the Company or the

Corporate Trustee shall be entitled to deal with such depositary for all purposes of the Mortgage
relating to such Eighty-fifth Series Global Bond (including the payment of principal, the Make-
Whole Redemption Price, if applicable, and interest and the giving of instructions or directions by
or to the beneficial owners of such Eighty-fifth Series Global Bond as the sole holder of such

Eighty-fifth Series Global Bond and shall have no obligations to the beneficial owners thereof

(including any direct or indirect participants in such depositary)). None of the Company, the
Corporate Trustee, any paying agent, any bond registrar or any other agent of the Company or the
Corporate Trustee shall have any responsibility or liability for any aspect of the records relating to

or payments made on account of beneficial ownership interests of a beneficial owner in or
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pursuant to any applicable letter of representations or other arrangement or transaction entered into
with, or procedures of, the depositary with respect to such Eighty-fifth Series Global Bond or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests,
or for any acts or omissions of a depositary.

ARTICLE II

RESERVATION OF AMENDMENTS TO CERTAIN PROVISIONS OF THE MORTGAGE

SECTION 2. The Company reserved in Section 4 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, so as to add the words "ten-sevenths of' at
the beginning of subdivision (b) of clause (B) of Section 4 of the Mortgage.

SECTION 3. The Company reserved in Section 5 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, so as to replace the phrase 'Within the
fifteen (15) calendar months" on the second and third lines of clause (A) of Section 7 of the
Mortgage with the phrase "within the eighteen (18) calendar months".

SECTION 4. The Company reserved in Section 6 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, so as to delete the word "and" at the end of
subdivision (3) of the excepted property clause on page 121 of the Mortgage and to add a
subdivision (5) to such clause immediately after the phrase "ordinary course of its business;" to
read "and (5) any property which does not constitute Property Additions, Funded Property or
Funded Cash, as hereinafter defined;".

SECTION 5. The Company reserved in Section 7 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, as follows:

To amend subsection 3(a) of Section 59 of the Mortgage to read in its entirety as
follows:

"(a) a description in reasonable detail of the property to be
released;"

follows:
To amend subsection 3(b) of Section 59 of the Mortgage to read m its entirety as

"(b) (i) the Fair Value and (ii) the Cost (or as to Property
Additions constituting Funded Property of which the Fair Value to the

Company at the time the same became Funded Property was less than

the Cost as determined pursuant to Section 4 hereof, then such Fair
Value in lieu of Cost), in the opinion of the signers, of the property to be
released; and the Cost (or as to Property Additions constituting Funded
Property of which the Fair Value to the Company at the time the same
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pursuanttoanyapplicableletterofrepresentationsorotherarrangementortransactionenteredinto
with,orproceduresof,thedepositarywithrespecttosuchEighty-fiRhSeriesGlobalBondorfor
maintaining,supervisingorreviewinganyrecordsrelatingtosuchbeneficialownershipinterests,
orforanyactsoromissionsofadepositary.

ARTICLEII

RESERVATIONOFAMENDMENTSTO CERTAIN PROVISIONS OF THE MORTGAGE

SECTION 2. The Company reserved in Section 4 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-

fifth Series), to amend the Mortgage, as supplemented, so as to add the words "ten-sevenths of' at

the beginning of subdivision (b) of clause (B) of Section 4 of the Mortgage.

SECTION 3. The Company reserved in Section 5 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, so as to replace the phrase "within the

fifteen (15) calendar months" on the second and third lines of clause (A) of Section 7 of the

Mortgage with the phrase "within the eighteen (18) calendar months".

SECTION 4. The Company reserved in Section 6 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, so as to delete the word "and" at the end of

subdivision (3) of the excepted property clause on page 121 of the Mortgage and to add a
subdivision (5) to such clause immediately after the phrase "ordinary course of its business;" to

read "and (5) any property which does not constitute Property Additions, Funded Property or

Funded Cash, as hereinafter defined;".

SECTION 5. The Company reserved in Section 7 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, as follows:

To amend subsection 3(a) of Section 59 of the Mortgage to read in its entirety as
follows:

"(a) a description in reasonable detail of the property to be

released;"

To amend subsection 3(b) of Section 59 of the Mortgage to read in its entirety as

follows:

"(b) (i) the Fair Value and (ii) the Cost (or as to Property
Additions constituting Funded Property of which the Fair Value to the

Company at the time the same became Funded Property was less than
the Cost as determined pursuant to Section 4 hereof, then such Fair

Value in lieu of Cost), in the opinion of the signers, of the property to be

released; and the Cost (or as to Property Additions constituting Funded

Property of which the Fair Value to the Company at the time the same
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became Funded Property was less than the Cost as determined pursuant
to Section 4 hereof, then such Fair Value in lieu of Cost), in the opinion
of the signers, of any portion thereof that is Funded Property;"

To amend subsection {4)of Section 59 of the Mortgage by replacing the first six
lines thereof with the following:

"(4) an amount in cash, to be held by the Corporate Trustee as
part of the Mortgaged and Pledged Property, equivalent to the amount,
if any, by which the Cost (or as to Property Additions constituting
Funded Property of which the Fair Value to the Company at the time the
same became Funded Property was less than the Cost as determined
pursuant to Section 4 hereof, then such Fair Value in lieu of Cost) of the

property to be released, as specified in the Engineer's Certificate
provided for in subdivision (3) above, exceeds the aggregate of the
following items:"

SECTION 6. The Company reserved in Section 8 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, so as to add the words "an amount equal to
ten-sevenths of' at the beginning of the first sentence of subsection (4){c)of Section 59 of the
Mortgage.

SECTION 7. The Company reserved in Section 9 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
fifth Series), to amend the Mortgage, as supplemented, as follows:

To amend Section 60 of the Mortgage by inserting "(I)" before the word
"Unless" in the first line thereof, and by adding the following subsection (II) at the end of
Section 60:

"(II) Unless the Company is in default in the payment of the interest on

any bonds then Outstanding hereunder or one or more of the Defaults defined in

Section 65 hereof shall have occurred and be continuing, the Company may
obtain the release of any of the Mortgaged and Pledged Property that is not
Funded Property, except cash then held by the Corporate Trustee (provided,
however, that Prior Lien Bonds deposited with the Corporate Trustee shall not be
released or surrendered except as provided in Article IX hereof and obligations

secured by purchase money mortgage deposited with the Corporate Trustee shall

not be released except as provided in Section 61 hereof), and the Corporate
Trustee shall release all its right, title and interest in and to the same from the

Lien hereof upon application of the Company and receipt by the Corporate
Trustee of the following (in lieu of complying with the requirements of Section
59 hereof):
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becameFundedPropertywaslessthantheCostasdeterminedpursuant
toSection4hereof,thensuchFairValueinlieuofCost),in theopinion
ofthesigners,ofanyportionthereofthatisFundedProperty;"

Toamendsubsection(4)of Section59oftheMortgagebyreplacingthefirstsix
linesthereofwiththefollowing:

"(4)anamountincash,tobeheldbytheCorporateTrusteeas
partof theMortgagedandPledgedProperty,equivalenttotheamount,
if any,by whichtheCost(orasto PropertyAdditionsconstituting
FundedPropertyofwhichtheFairValuetotheCompanyatthetimethe
samebecameFundedPropertywaslessthantheCostasdetermined
pursuanttoSection4hereof,thensuchFairValueinlieuofCost)ofthe
propertyto be released,asspecifiedin the Engineer'sCertificate
providedfor in subdivision(3)above,exceedstheaggregateof the
followingitems:"

SECTION6. TheCompanyreservedin Section8 of theSeventy-secondSupplemental
Indenturetheright,withoutanyconsentorotheractionbyholdersof bondsof theEighty-first
Series,theEighty-secondSeriesoranysubsequentlycreatedseries(whichincludestheEighty-
fifthSeries),toamendtheMortgage,assupplemented,soastoaddthewords"anamountequalto
ten-seventhsof' atthebeginningof thefirstsentenceof subsection(4)(c)of Section59of the
Mortgage.

SECTION7. TheCompanyreservedin Section9 of theSeventy-secondSupplemental
Indenturetheright,withoutanyconsentorotheractionbyholdersofbondsof theEighty-first
Series,theEighty-secondSeriesoranysubsequentlycreatedseries(whichincludestheEighty-
fifthSeries),toamendtheMortgage,assupplemented,asfollows:

To amendSection60 of theMortgageby inserting"(I)" beforetheword
"Unless"inthefirstlinethereof,andbyaddingthefollowingsubsection(II)attheendof
Section60:

"(II)UnlesstheCompanyisindefaultin thepaymentoftheintereston
anybondsthenOutstandinghereunderoroneormoreoftheDefaultsdefinedin
Section65hereofshallhaveoccurredandbecontinuing,theCompanymay
obtainthereleaseof anyof theMortgagedandPledgedPropertythatis not
FundedProperty,exceptcashthenheldby theCorporateTrustee(provided,
however,thatPriorLienBondsdepositedwiththeCorporateTrusteeshallnotbe
releasedorsurrenderedexceptasprovidedinArticleIX hereofandobligations
securedbypurchasemoneymortgagedepositedwiththeCorporateTrusteeshall
notbe releasedexceptasprovidedin Section61hereof),andtheCorporate
Trusteeshallreleaseall itsright,titleandinterestin andto thesamefromthe
Lienhereofuponapplicationof theCompanyandreceiptby theCorporate
Trusteeof thefollowing(inlieuofcomplyingwiththerequirementsof Section
59hereof):
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(1) a Treasurer's Certificate describing in reasonable detail the property
to be released and requesting such release, and stating:

(a) that the Company is not in default in the payment of
interest on any bonds then Outstanding hereunder and that none of the
Defaults defined in Section 65 hereof have occurred and are continuing;

(b) that the property to be released is not Funded Property;
and

(c) that (except in any case where a governmental body or
agency has exercised a right to order the Company to divest itself of
such property) such release is in the opinion of the signers desirable in
the conduct of the business of the Company;

(2) an Engineer's Certificate, made and dated not more than ninety (90)
days prior to the date of such application, stating:

(a) a description of the property to be released;

(b) the Fair Value, in the opinion of the signers, of the

property (or securities) to be released;

(c) that in the opinion of the signers such release will not
impair the security under this Indenture in contravention of the

provisions hereof; and

(d) that the Company has Property Additions constituting

property that is not Funded Property (not including any Property
Additions to be released) of a Cost or Fair Value to the Company
(whichever is less) of not less than one dollar ($1) (after making any
deductions and any additions pursuant to the provisions of Section 4
hereof) after deducting the Cost of the property (or securities) to be
released;

(3) an Opinion of Counsel stating the signer's opinion to the effect that,
on the delivery to the Corporate Trustee of the certificates and other documents, if
any, specified in such Opinion of Counsel, the conditions required by this

Indenture precedent to the action requested by the Company to be taken by the

Corporate Trustee have been complied with; and

(4) in case the Corporate Trustee is requested to release any franchise,
an Opinion of Counsel complying with the requirements of Section 121 hereof
and stating that in the opinion of the signer thereof such release will not impair to

any material extent the right of the Company to operate any of its remaining
properties. "
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(1) aTreasurer'sCertificatedescribinginreasonabledetailtheproperty
tobereleasedandrequestingsuchrelease,andstating:

(a) thattheCompanyis notin defaultin thepaymentof
interestonanybondsthenOutstandinghereunderandthatnoneof the
DefaultsdefinedinSection65hereofhaveoccurredandarecontinuing;

and
(b) thatthepropertytobereleasedisnotFundedProperty;

(c) that(exceptin anycasewherea governmentalbodyor
agencyhasexerciseda rightto ordertheCompanyto divestitselfof
suchproperty)suchreleaseisin theopinionofthesignersdesirablein
theconductofthebusinessoftheCompany;

(2) anEngineer'sCertificate,madeanddatednotmorethanninety(90)
dayspriortothedateofsuchapplication,stating:

(a)adescriptionofthepropertytobereleased;

(b) theFairValue,in theopinionof thesigners,of the
property(orsecurities)tobereleased;

(c) thatin theopinionof thesignerssuchreleasewill not
impairthe securityunderthis Indenturein contraventionof the
provisionshereof;and

(d) thattheCompanyhasPropertyAdditionsconstituting
propertythatis notFundedProperty(not includinganyProperty
Additionsto bereleased)of a Costor FairValueto theCompany
(whicheveris less)of notlessthanonedollar($1)(aftermakingany
deductionsandanyadditionspursuantto theprovisionsof Section4
hereof)afterdeductingtheCostof theproperty(orsecurities)to be
released;

(3) anOpinionofCounselstatingthesigner'sopiniontotheeffectthat,
onthedeliverytotheCorporateTrusteeofthecertificatesandotherdocuments,if
any,specifiedin suchOpinionof Counsel,theconditionsrequiredby this
Indentureprecedentto theactionrequestedbytheCompanyto betakenbythe
CorporateTrusteehavebeencompliedwith;and

(4) incasetheCorporateTrusteeisrequestedtoreleaseanyfranchise,
anOpinionof Counselcomplyingwiththerequirementsof Section121hereof
andstatingthatin theopinionofthesignerthereofsuchreleasewill notimpairto
anymaterialextenttherightof theCompanyto operateanyof itsremaining
properties."



17

ARTICLE III

DIVIDEND COVENANT

SECTION 8. The Company covenants and agrees that, so long as any of the bonds of the
Eighty-fifth Series remain Outstanding, the Company will not declare or pay any dividends upon
its common stock (other than dividends in common stock) or make any other distributions on its
common stock or purchase or otherwise retire any shares of its common stock, unless immediately
after such declaration, payment, purchase, retirement or distribution (hereinaAer in this Section
referred to as "Restricted Payments'*), and giving effect thereto, the amount arrived at by adding

(a) the aggregate amount of all such Restricted Payments (other than the
dividend of fifty cents ($.50) per share declared on December 8, 1948 and paid on
February 1, 1949 to holders of Common Stock) made by the Company during the period
from December 31, 1948, to and including the effective date of the Restricted Payment in
respect of which the determination is being made, plus

(b) an amount equal to the aggregate amount of cumulative dividends for such
period (whether or not paid) on all preferred stock of the Company from time to time
outstanding during such period, at the rate or rates borne by such preferred stock, plus

(c) an amount equal to the amount, if any, by which fifteen per centum (15'/o) of
the Gross Operating Revenues of the Company for such period shall exceed the aggregate
amount during such period expended and/or accrued on its books for maintenance and/or

appropriated on its books out of income for property retirement, in each case in respect of
the Mortgaged and Pledged Property and/or automotive equipment used primarily in the
electric utility business of the Company (but excluding any provisions for amortization of
any amounts included in utility plant acquisition adjustment accounts or utility plant
adjustment accounts),

will not exceed the amount of the aggregate net income of the Company for said period available
for dividends (computed and ascertained in accordance with sound accounting practice, on a
cumulative basis, including the making of proper deductions for any deficits occurring during any
part of such period), plus $3,000,000.

The Company further covenants and agrees that not later than May 1 of each year
beginning with the year 2006 it will furnish to the Corporate Trustee a Treasurer's Certificate
stating whether or not the Company has fully observed the restrictions imposed upon it by the

covenant contained in this Section 8.

ARTICLE IV

CERTAIN PROVISIONS WITH RESPECT TO FUTURE ADVANCES

SECTION 9. Upon the filing of this Seventy-fourth Supplemental Indenture for record in

all counties in which the Mortgaged and Pledged Property is located, and until a further indenture

or indentures supplemental to the Mortgage shall be executed and delivered by the Company to
the Trustees pursuant to authorization by the Board of Directors of the Company and filed for
record in all counties in which the Mortgaged and Pledged Property is located further increasing or

decreasing the amount of future advances which may be secured by the Mortgage, as

supplemented, the Mortgage, as supplemented, may secure future advances and other indebtedness
and sums not to exceed in the aggregate $2,500,000,000, in addition to $2,468,725,000 in
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ARTICLEIII

DIVIDENDCOVENANT

SECTION8. TheCompanycovenantsandagreesthat,solongasanyof the bonds of the

Eighty-fifth Series remain Outstanding, the Company will not declare or pay any dividends upon
its common stock (other than dividends in common stock) or make any other distributions on its

common stock or purchase or otherwise retire any shares of its common stock, unless immediately

after such declaration, payment, purchase, retirement or distribution (hereinafter in this Section
referred to as "Restricted Payments"), and giving effect thereto, the amount arrived at by adding

(a) the aggregate amount of all such Restricted Payments (other than the
dividend of fifty cents ($.50) per share declared on December 8, 1948 and paid on

February 1, 1949 to holders of Common Stock) made by the Company during the period
from December 31, 1948, to and including the effective date of the Restricted Payment in

respect of which the determination is being made, plus

(b) an amount equal to the aggregate amount of cumulative dividends for such

period (whether or not paid) on all preferred stock of the Company from time to time

outstanding during such period, at the rate or rates borne by such preferred stock, plus

(c) an amount equal to the amount, if any, by which fifteen per cenmm (15%) of

the Gross Operating Revenues of the Company for such period shall exceed the aggregate
amount during such period expended and/or accrued on its books for maintenance and/or

appropriated on its books out of income for property retirement, in each case in respect of
the Mortgaged and Pledged Property and/or automotive equipment used primarily in the

electric utility business of the Company (but excluding any provisions for amortization of
any amounts included in utility plant acquisition adjustment accounts or utility plant

adjustment accounts),

will not exceed the amount of the aggregate net income of the Company for said period available

for dividends (computed and ascertained in accordance with sound accounting practice, on a
cumulative basis, including the making of proper deductions for any deficits occurring during any

part of such period), plus $3,000,000.

The Company further covenants and agrees that not later than May 1 of each year

beginning with the year 2006 it will furnish to the Corporate Trustee a Treasurer's Certificate
stating whether or not the Company has fully observed the restrictions imposed upon it by the
covenant contained in this Section 8.

ARTICLE IV

CERTAIN PROVISIONS WITH RESPECT TO FUTURE ADVANCES

SECTION 9. Upon the filing of this Seventy-fourth Supplemental Indenture for record in
all counties in which the Mortgaged and Pledged Property is located, and until a further indenture

or indentures supplemental to the Mortgage shall be executed and delivered by the Company to
the Trustees pursuant to authorization by the Board of Directors of the Company and filed for
record in all counties in which the Mortgaged and Pledged Property is located further increasing or

decreasing the amount of future advances which may be secured by the Mortgage, as

supplemented, the Mortgage, as supplemented, may secure future advances and other indebtedness
and sums not to exceed in the aggregate $2,500,000,000, in addition to $2,468,725,000 in
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aggregate principal amount of bonds to be Outstanding at the time of such filing, and all such
advances and other indebtedness and sums shall be secured by the Mortgage, as supplemented,
equally, to the same extent and with the same priority, as the amount originally advanced on the
security of the Mortgage, namely, $46,000,000, and such advances and other indebtedness and
sums may be made or become owing and may be repaid and again made or become owing and the
amount so stated shall be considered only as the total amount of such advances and other
indebtedness and sums as may be outstanding at one time.

ARTICLE V

MISCELLANEOUS PROVISIONS

SECTION 10. Subject to any amendments provided for in this Seventy-fourth
Supplemental Indenture, the terms defined in the Mortgage, as heretofore supplemented, shall, for
all purposes of this Seventy-fourth Supplemental Indenture, have the meanings specified in the
Mortgage, as heretofore supplemented,

SECTION 11. The Trustees hereby accept the trusts herein declared, provided, created or
supplemented and agree to perform the same upon the terms and conditions herein and in the
Mortgage, as heretofore supplemented, set forth and upon the following terms and conditions:

The Trustees shall not be responsible in any manner whatsoever for or in respect of the
validity or sufficiency of this Seventy-fourth Supplemental Indenture or for or in respect
of the recitals contained herein, all of which recitals are made by the Company solely, In
general each and every term and condition contained in Article XVI of the Mortgage shall

apply to and form part of this Seventy-fourth Supplemental Indenture with the same force
and effect as if the same were herein set forth in full with such omissions, variations and
insertions, if any, as may be appropriate to make the same conform to the provisions of
this Seventy-fourth Supplemental Indenture.

SECTION 12. Subject to the provisions of Article XV and Article XVI of the Mortgage,
whenever in this Seventy-fourth Supplemental Indenture either of the parties hereto is named or
referred to, this shall be deemed to include the successors or assigns of such party, and all the
covenants and agreements in this Seventy-fourth Supplemental Indenture contained by or on
behalf of the Company or by or on behalf of the Trustees shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so expressed or not.

SECTION 13. Nothing in this Seventy-fourth Supplemental Indenture, expressed or
implied, is intended, or shall be construed, to confer upon, or to give to, any person, firm or
corporation, other than the parties hereto and the holders of the Outstanding bonds and coupons,

any right, remedy or claim under or by reason of this Seventy-fourth Supplemental Indenture or

any covenant, condition, stipulation, promise or agreement hereof, and all the covenants,
conditions, stipulations, promises and agreements in this Seventy-fourth Supplemental Indenture

contained by or on behalf of the Company shall be for the sole and exclusive benefit of the parties

hereto, and of the holders of the Outstanding bonds and coupons.

SECTION 14. This Seventy-fourth Supplemental Indenture shall be executed in several

counterparts, each of which shall be an original and all of which shall constitute but one and the

same instrument.

[SIGNATURES ON THE FOLLOWING PAGES]
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The laws of South Carolina provide that in any real estate foreclosure proceeding a
defendant against whom a personal judgment is taken or asked may within thirty days after
the sale of the mortgaged property apply to the court for an order of appraisal. The
statutory appraisal value as approved by the court would be substituted for the high bid and
may decrease the amount of any deficiency owing in connection with the transaction. THE
COMPANY HEREBY WAIVES AND RELIN UISHES THE STATUTORY APPRAISAL
RIGHTS WHICH MEANS THE HIGH BID AT THE JUDICIAL FORECLOSURE SALE
WILL BK APPLIED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF
THK MORTGAGED PROPERTY.

IN WITNESS WHEREOF, Carolina Power & Light Company d/b/a Progress Energy
Carolinas, Inc. has caused its corporate name to be hereunto affixed, and this instrument to be
signed and sealed by its President or one of its Vice Presidents or its Treasurer and its corporate
seal to be attested by its Secretary or one of its Assistant Secretaries, and The Bank of New York
has caused its corporate name to be hereunto affixed, and this instrument to be signed and sealed

by one of its Vice Presidents or Assistant Vice Presidents, and its corporate seal to be attested by
one of its Vice Presidents, Assistant Vice Presidents or Assistant Secretaries and Douglas J.
MacInnes has hereunto set his hand and affixed his seal, all as of the day and year first above

written.

CAROLINA POWER & LIGHT COMPANY d/b/a

PROGRESS ENERGY CAROLINAS, INC.

ATTEST:

By:
Thomas R. Sullivan
Treasurer

Patricia Kornegay-Timmons
Assistant Secretary

Executed, sealed and delivered by
CAROLINA POWER & LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
in the presence of:

Sarah C. Nelson

Kim C. Cross

[TRUSTEES' SIGNATURE PAGE FOLLOWS]
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THE BANK OF NEW YORK, as Trustee

By:
Mary LaGumina
Vice President

ATTEST:

Geovanni Barris
Vice President

Executed, sealed and delivered

by THE BANK OF NEW YORK
and DOUGLAS J. MACINNES
in the presence of:

DOUGLAS J. MACINNES
(LS)

Olusegun Fabiyi

Brian Rossi

[TRUSTEES' SIGNATURE PAGE]
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STATE OF NORTH CAROLINA )
) SS.:

COUNTY OF WAKE )

This 30 day of November, A.D. 2005, personally came before me, Pamela P. Hensley, a
Notary Public, THOMAS R. SULLIVAN, who, being by me duly sworn, acknowledged before
me that he is the Treasurer of CAROLINA POWER k LIGHT COMPANY d/b/a PROGRESS
ENERGY CAROLINAS, INC. , and that the seal affixed to the foregoing instrument in writing is
the corporate seal of said company, and that said writing was signed and sealed by him in behalf
of said corporation by its authority duly given. And the said THOMAS R. SULLIVAN
acknowledged the said writing to be the act and deed of said corporation.

On the 30 day of November, in the year of 2005, before me personally came THOMAS
R. SULLIVAN, to me known, who, being by me duly sworn, did depose and say that he resides at
121 Loch Pointe Drive, Cary, North Carolina 27511; that he is the Treasurer of CAROLINA
POWER k LIGHT COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC. , one of the
corporations described in and which executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of said corporation, and that he signed his name thereto by like
order.

Pamela P. Hensley
NOTARY PUBL1c, State of North Carolina

Johnston County

My Commission Expires:

STATE OF NORTH CAROLINA )
) SS.:

COUNTY OF WAKE )

This 30'" day of November, A.D. 2005, personally came before me, Pamela P. Hensley, a
Notary Public, PATRICIA KORNEGAY-TIMMONS, who, being by me duly sworn,
acknowledged before me that she is the Assistant Secretary of CAROLINA POWER A LIGHT
COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC. , and that the seal affixed to the

foregoing instrument in writing is the corporate seal of said company, and that said writing was

signed and attested by her on behalf of said corporation by its authority duly given.

On the 30'" day of November, in the year of 2005, before me personally came PATRICIA
KORNEGAY-TIMMONS, to me known, who, being by me duly sworn, did depose and say that
she resides at 9404 Gabe Court, Raleigh, North Carolina 27613; that she is the Assistant Secretary
of CAROLINA POWER & LIGHT COMPANY d/b/a PROGRESS ENERGY CAROLINAS,
INC. , one of the corporations described in and which executed the above instrument; that she
knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of said corporation, and that she signed
and attested her name thereto by the authority of the Board of Directors of said corporation.

Pamela P. Hensley
NOTARY PUBLiC, State Of North Carolina

Johnston County

My Commission Expires:
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STATEOFNORTHCAROLINA)
) SS.:

COUNTYOFWAKE )

This30thdayofNovember,A.D.2005,personallycamebeforeme,PamelaP.Hensley,a
NotaryPublic,THOMASR.SULLIVAN,who,beingby medulysworn,acknowledgedbefore
methatheis theTreasurerof CAROLINAPOWER& LIGHTCOMPANYd/b/aPROGRESS
ENERGYCAROLINAS,INC.,andthatthesealaffixedtotheforegoinginstrumentinwritingis
thecorporatesealof saidcompany,andthatsaidwritingwassignedandsealedbyhiminbehalf
of saidcorporationby its authoritydulygiven. And thesaidTHOMASR. SULLIVAN
acknowledgedthesaidwritingtobetheactanddeedofsaidcorporation.
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order.
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NOTARYPUBLIC,StateofNorthCarolina

JohnstonCounty
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STATEOFNORTHCAROLINA)
) SS.:

COUNTYOFWAKE )

This30thdayofNovember,A.D.2005,personallycamebeforeme,PamelaP.Hensley,a
NotaryPublic,PATRICIAKORNEGAY-TIMMONS,who, beingby me duly sworn,
acknowledgedbeforemethatsheis theAssistantSecretaryof CAROLINAPOWER& LIGHT
COMPANYd/b/aPROGRESSENERGYCAROLINAS,INC.,andthatthesealaffixedto the
foregoinginstrumentin writingis thecorporatesealof saidcompany,andthatsaidwritingwas
signedandattestedbyheronbehalfofsaidcorporationbyitsauthoritydulygiven.

Onthe30thdayofNovember,intheyearof2005,beforemepersonallycamePATRICIA
KORNEGAY-TIMMONS,tomeknown,who,beingbymedulysworn,diddeposeandsaythat
sheresidesat9404GabeCourt,Raleigh,NorthCarolina27613;thatsheistheAssistantSecretary
of CAROLINAPOWER& LIGHTCOMPANYd/b/aPROGRESSENERGYCAROLINAS,
INC.,oneof thecorporationsdescribedin andwhichexecutedtheaboveinstrument;thatshe
knowsthesealof saidcorporation;thatthesealaffixedto saidinstrumentissuchcorporateseal;
thatit wassoaffixedbyorderoftheBoardofDirectorsofsaidcorporation,andthatshesigned
andattestedhernametheretobytheauthorityoftheBoardofDirectorsofsaidcorporation.

PamelaP.Hensley
NOTARYPUBLIC,StateofNorthCarolina

JohnstonCounty
MyCommissionExpires:
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STATE OF NEW YORK )
) SS.:

COUNTY OF NEW YORK )

On November 30, 2005 before me, the undersigned, personally appeared MARY
LAGUMINA, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

I, William Cassels, a Notary Public of the State of New York, certify that MARY
LAGUMINA personally came before me this day and acknowledged that she is a Vice President
of THE BANK OF NEW YORK, as Trustee, a New York banking corporation, and that she, as
Vice President, being authorized to do so, executed the foregoing on behalf of the corporation.

Witness my hand and official seal, this the 30'" day of November, 2005.

William Cassels
Notary Public, State of New York

No. 01CA5027729
Qualified in Bronx County

Commission Expires May 18, 2006

STATE OF NEW YORK )
)SS:

COUNTY OF NEW YORK )

On November 30, 2005 before me, the undersigned, personally appeared DOUGLAS J.
MACINNES, as successor Individual Trustee, personally known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to the within

instrument and acknowledged to me that he executed the same in his capacity, and that by his

signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument.

I, William Cassels, a Notary Public of the State of New York, do hereby certify that

Douglas MacInnes, as successor Individual Trustee, personally appeared before me this day and

acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal, this the 30 day of November, 2005.

William Cassels
Notary Public, State of New York

No. 01CA5027729
Qualified in Bronx County

Commission Expires May 18, 2006
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STATEOFNEWYORK )
) SS.:

COUNTYOFNEWYORK )

On November30, 2005beforeme,theundersigned,personallyappearedMARY
LAGUMINA,personallyknowntomeorprovedtomeonthebasisofsatisfactoryevidencetobe
theindividualwhosenameissubscribedtothewithininstrumentandacknowledgedtomethatshe
executedthesameinhercapacity,andthatbyhersignatureontheinstrument,theindividual,or
thepersonuponbehalfofwhichtheindividualacted,executedtheinstrument.

I, WilliamCassels,a NotaryPublicof theStateof NewYork,certifythatMARY
LAGUMINApersonallycamebeforemethisdayandacknowledgedthatsheisaVicePresident
ofTHEBANKOFNEWYORK,asTrustee,aNewYorkbankingcorporation,andthatshe,as
VicePresident,beingauthorizedtodoso,executedtheforegoingonbehalfofthecorporation.

Witnessmyhandandofficialseal,thisthe30thdayofNovember,2005.

WilliamCassels
NotaryPublic,StateofNewYork

No.01CA5027729
QualifiedinBronxCounty

CommissionExpiresMay18,2006

STATEOFNEWYORK )
)SS:

COUNTYOFNEWYORK )

OnNovember30,2005beforeme,theundersigned,personallyappearedDOUGLASJ.
MACINNES,assuccessorIndividualTrustee,personallyknowntomeorprovedtomeonthe
basisof satisfactoryevidenceto be theindividualwhosenameis subscribedto thewithin
instrumentandacknowledgedto methatheexecutedthesameinhiscapacity,andthatbyhis
signatureontheinstrument,theindividual,or thepersonuponbehalfof whichtheindividual
acted,executedtheinstrument.

I, WilliamCassels,aNotaryPublicof theStateof NewYork,doherebycertifythat
DouglasMaclnnes,assuccessorIndividualTrustee,personallyappearedbeforemethisdayand
acknowledgedthedueexecutionoftheforegoinginstrument.

Witnessmyhandandofficialseal,thisthe30thdayofNovember,2005.

WilliamCassels
NotaryPublic,StateofNewYork

No.01CA5027729
QualifiedinBronxCounty

CommissionExpiresMay18,2006
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STATE OF NEW YORK )
) SS.:

COUNTY OF NEW YORK )

On November 30, 2005 before me, the undersigned, personally appeared GEOVANNI
BARRIS, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he
signed and attested the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, signed and attested the
instrument.

I, William Cassels, a Notary Public of the State of New York, certify that GEOVANNI
BARRIS personally came before me this day and acknowledged that he is a Vice President of
THE BANK OF NEW YORK, as Trustee, a New York banking corporation, and that he, as Vice
President, being authorized to do so, signed and attested the foregoing on behalf of the
corporation.

Witness my hand and official seal, this the 30 day of November, 2005.

William Cassels
Notary Public, State of New York

No. 01CA5027729
Qualified in Bronx County

Commission Expires May 18, 2006
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EXHIBIT B

CAROLINA POWER dk LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

First Mortgage Bonds
5.25/o Series due 2015

UNDERWRITING AGREEMENT

November 28, 2005

To the Representative named in Schedule I hereto
of the Underwriters named in Schedule II hereto

Dear Ladies and Gentlemen:

The undersigned Carolina Power 4 Light Company d/b/a Progress Energy Carolinas, Inc.
(the "Company" ) hereby confirms its agreement with each of the several Underwriters
hereinafter named as follows:

1. Underwriters and Re resentative. The term "Underwriters" as used herein shall
be deemed to mean the firm or the several firms named in Schedule II of this Underwriting
Agreement (the "Agreement" ) and any underwriter substituted as provided in paragraph 6, and
the term "Underwriter" shall be deemed to mean any one of such Underwriters. If the firm or
firms listed in Schedule I hereto (individually and collectively, the "Representative" ) are the
same as the firm or firms listed in Schedule II hereto, then the terms "Underwriters" and
"Representative, "

as used herein, shall each be deemed to refer to such firm or firms. Each
Representative represents jointly and severally that they have been authorized by the
Underwriters to execute this Agreement on their behalf and to act for them in the manner herein
provided. All obligations of the Underwriters hereunder are several and not joint. Ifmore than
one firm is named in Schedule I hereto, any action under or in respect of this Agreement may be
taken by such firms jointly as the Representative or by one of the firms acting on behalf of the
Representative, and such action will be binding upon all the Underwriters.

2. Descri tion of Securities. The Company proposes to issue and sell its First
Mortgage Bonds of the designation, with the terms and in the amount specified in Schedule I
hereto (the "Securities" ), under its Mortgage and Deed of Trust, dated as of May 1, 1940, with

The Bank of New York (formerly Irving Trust Company) and Frederick G. Herbst (Douglas J.
MacInnes, successor), as Trustees, as supplemented and as it will be further supplemented by the
Seventy-fourth Supplemental Indenture relating to the Securities (the "Seventy-fourth
Supplemental Indenture" ), in substantially the form heretofore delivered to the Representative,
said Mortgage and Deed of Trust as supplemented and to be supplemented by the Seventy-fourth

Supplemental Indenture being hereinafter referred to as the "Mortgage. "
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3. Re resentations and Warranties of the Com an . The Company represents and
warrants to each of the Underwriters that:

(a) The Company has filed with the Securities and Exchange Commission
(the "Commission" ) a registration statement on Form S-3, as amended (No. 333-103973)
(the "New Registration Statement" ) under the Securities Act of 1933, as amended {the
"Securities Act"), for the registration of up to an aggregate of $1,000,000,000 principal
amount of First Mortgage Bonds, Senior Notes and Debt Securities in unallocated
amounts. The New Registration Statement also constituted post-effective amendment no.
1 to a registration statement on Form S-3 (No. 333-58800) (the "Post-Effective
Amendment" and together with the New Registration Statement, the "Registration
Statement" ) under the Securities Act relating to an aggregate of $500,000,000 principal
amount of the Company's securities, which had been previously registered under the
Securities Act but remained unsold at the time the Post-Effective Amendment became
effective. The Registration Statement contained a combined prospectus for the sale of up
to an aggregate of $1,500,000,000 principal amount of the Company's First Mortgage
Bonds, Senior Notes and Debt Securities (the "Registered Securities" ) in unallocated
amounts. The Registration Statement was declared effective by the Commission on April
4, 2003. As of the date hereof, the Company has sold an aggregate of $1,100,000,000
principal amount of the Registered Securities. The term "Registration Statement" shall
be deemed to include all amendments to the date hereof and all documents incorporated

by reference therein (the "Incorporated Documents" ). The combined prospectus included
in the Registration Statement, as supplemented by a preliminary prospectus supplement,
dated November 28, 2005, relating to the Securities, and all prior amendments or
supplements thereto (other than amendments or supplements relating to Registered
Securities other than the Securities), including the Incorporated Documents, is hereinafter
referred to as the "Preliminary Prospectus. " The combined prospectus included in the
Registration Statement, as it is to be supplemented by a prospectus supplement, dated on
the date hereof, substantially in the form delivered to the Representative prior to the
execution hereof, relating to the Securities (the "Prospectus Supplement" ) and all prior
amendments or supplements thereto (other than amendments or supplements relating to
securities of the Company other than the Securities), including the Incorporated
Documents, is hereinafter referred to as the "Prospectus. "

Any reference herein to the
terms "amend, ""amendment" or "supplement" with respect to the Registration Statement
or the Prospectus shall be deemed to refer to and include the filing of any document
under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), deemed to
be incorporated therein aAer the date hereof and prior to the termination of the offering of
the Securities by the Underwriters; and any references herein to the terms "Registration
Statement" or "Prospectus" at a date after the filing of the Prospectus Supplement shall

be deemed to refer to the Registration Statement or the Prospectus, as the case may be, as
each may be amended or supplemented prior to such date.

(b) The Registration Statement, at the time and date it was declared effective

by the Commission, complied, and the Registration Statement, the Prospectus and the
Mortgage, as of the date hereof and at the Closing Date, will comply, in all material
respects, with the applicable provisions of the Securities Act and the Trust Indenture Act
of 1939, as amended (the "1939Act"), and the applicable instructions, rules and
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regulations of the Commission thereunder; the Registration Statement, at the time and
date it was declared effective by the Commission, did not contain an untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading; and the Prospectus, as of its date and at the
Closing Date, will not contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the
foregoing representations and warranties in this subparagraph (b) shall not apply to
statements or omissions made in reliance upon and in conformity with information
furnished herein or in writing to the Company by the Representative or by or on behalf of
any Underwriter through the Representative expressly for use in the Prospectus or to any
statements in or omissions from the Statements of Eligibility (Forms T-l and T-2) of the
Trustees. The Incorporated Documents, at the time they were filed with the Commission,
complied in all material respects with the applicable requirements of the Exchange Act
and the instructions, rules and regulations of the Commission thereunder, and any
documents so filed and incorporated by reference subsequent to the date hereof and prior
to the termination of the offering of the Securities by the Underwriters will, at the time
they are filed with the Commission, comply in all material respects with the requirements
of the Exchange Act and the instructions, rules and regulations of the Commission
thereunder; and, when read together with the Registration Statement and the Prospectus,
none of such documents included or includes or will include any untrue statement of a
material fact or omitted or omits or will omit to state any material fact required to be
stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(c) The Company has been duly incorporated and is validly existing as a
corporation in good standing under the laws of the State of North Carolina; has corporate
power and authority to own, lease and operate its properties and to conduct its business as

contemplated under this Agreement and the other agreements to which it is a party; and is
duly qualified as a foreign corporation to transact business and is in good standing in

each jurisdiction in which such qualification is required, whether by reason of the

ownership or leasing of property or the conduct of business, except where the failure to
so qualify would not have a material adverse effect on the business, properties, results of
operations or financial condition of the Company.

{d) The historical financial statements incorporated by reference in the
Registration Statement and the Prospectus present fairly the financial condition and

operations of the Company at the respective dates or for the respective periods to which

they apply; such financial statements have been prepared in each case in accordance with

generally accepted accounting principles consistently applied throughout the periods
involved, except that the quarterly financial statements, if any, incorporated by reference
from any Quarterly Reports on Form 10-Q contain condensed footnotes prepared in

accordance with applicable Exchange Act rules and regulations; and Deloitte k, Touche
LLP, which has audited certain of the financial statements is an independent registered
public accounting firm as required by the Securities Act or the Exchange Act and the
rules and regulations of the Commission thereunder.
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(e) Except as reflected in, or contemplated by, the Registration Statement and
the Prospectus, since the respective dates as of which information is given in the
Registration Statement and Prospectus, and prior to the Closing Date, (i) there has not
been any material adverse change in the business, properties, results of operations or
financial condition of the Company, (ii) there has not been any material transaction
entered into by the Company other than transactions contemplated by the Registration
Statement and Prospectus or transactions arising in the ordinary course of business and
(iii) the Company has no material contingent obligation that is not disclosed in the
Registration Statement and Prospectus that could likely result in a material adverse
change in the business, properties, results of operations or financial condition of the

Company.

(f) The Company has full power and authority to execute, deliver and perform
its obligations under this Agreement. The execution and delivery of this Agreement, the
consummation of the transactions herein contemplated and the fulfillment of the terms
hereof on the part of the Company to be fulfilled have been duly authorized by all
necessary corporate action of the Company in accordance with the provisions of its
restated charter {the "Charter" ), by-laws and applicable law; and the Securities, when
issued and delivered as provided herein, will constitute legal, valid and binding
obligations of the Company in accordance with their terms subject to (i) applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or similar laws

affecting mortgagees' and other creditors' rights generally and (ii) general principles of
equity (regardless of whether such enforceability is considered in a proceeding at law or
in equity and except for the effect on enforceability of federal or state law limiting,

delaying or prohibiting the making of payments outside the United States); provided,
however, that certain remedies, waivers and other provisions of the Securities may not be
enforceable, but such unenforceability will not render the Securities invalid as a whole or
affect the judicial enforcement of (i) the obligation of the Company to repay the

principal, together with the interest thereon as provided in the Securities or (ii) the right
of the Trustees to exercise their right to foreclose under the Mortgage.

(g) The consummation of the transactions herein contemplated and the
fulfillment of the terms hereof will not result in a breach of any of the terms or provisions

of, or constitute a default under, the Charter, the Company's by-laws, applicable law or
any indenture, mortgage, deed of trust or other agreement or instrument to which the

Company is now a party or any judgment, order, writ or decree of any government or
governmental authority or agency or court having jurisdiction over the Company or any
of its assets, properties or operations that, in the case of any such breach or default, would

have a material adverse effect on the business, properties, results of operations or
financial condition of the Company.

(h) The Securities conform in all material respects to the description contained
in the Prospectus.

(i) The Company has no subsidiaries that meet the definition of "significant
subsidiary" as defined in Section 210.1-02(w) of Regulation S-X promulgated under the
Securities Act.

(e) Exceptasreflectedin, or contemplatedby, theRegistrationStatementand
theProspectus,sincetherespectivedatesasof which informationis givenin the
RegistrationStatementandProspectus,andprior to theClosingDate,(i) therehasnot
beenanymaterialadversechangein thebusiness,properties,resultsof operationsor
financialconditionof theCompany,(ii) therehasnotbeenanymaterialtransaction
enteredintoby theCompanyotherthantransactionscontemplatedby theRegistration
StatementandProspectusor transactionsarisingin theordinarycourseof businessand
(iii) theCompanyhasnomaterialcontingentobligationthat isnot disclosedin the
RegistrationStatementandProspectusthatcould likely resultin amaterialadverse
changein thebusiness,properties,resultsof operationsor financialconditionof the
Company.

(f) TheCompanyhasfull powerandauthorityto execute,deliverandperform
its obligationsunderthisAgreement.Theexecutionanddeliveryof thisAgreement,the
consummationof thetransactionshereincontemplatedandthefulfillment of theterms
hereofon thepartof theCompanyto be fulfilled havebeenduly authorizedby all
necessarycorporateactionof theCompanyin accordancewith theprovisionsof its
restatedcharter(the"Charter"),by-lawsandapplicablelaw; andtheSecurities,when
issuedanddeliveredasprovidedherein,will constitutelegal,valid andbinding
obligationsof theCompanyin accordancewith their termssubjectto (i) applicable
bankruptcy,insolvency,reorganization,moratorium,fraudulenttransferor similar laws
affectingmortgagees'andothercreditors'rightsgenerallyand(ii) generalprinciplesof
equity(regardlessof whethersuchenforceabilityis consideredin aproceedingatlaw or
in equityandexceptfor theeffectonenforceabilityof federalor statelaw limiting,
delayingorprohibiting themakingof paymentsoutsidetheUnitedStates);provided,
however,that certainremedies,waiversandotherprovisionsof theSecuritiesmaynotbe
enforceable,but suchunenforceabilitywill not rendertheSecuritiesinvalid asawholeor
affectthejudicial enforcementof (i) theobligationof theCompanyto repaythe
principal,togetherwith the interestthereonasprovidedin theSecuritiesor (ii) theright
of theTrusteesto exercisetheir fight to forecloseundertheMortgage.

(g) Theconsummationof thetransactionshereincontemplatedandthe
fulfillment of thetermshereofwill not resultin abreachof anyof thetermsor provisions
of, or constitutea defaultunder,theCharter,theCompany'sby-laws,applicablelaw or
anyindenture,mortgage,deedof trustor otheragreementor instrumentto which the
Companyisnow apartyor anyjudgment,order,writ or decreeof anygovernmentor
governmentalauthorityor agencyor courthavingjurisdiction over theCompanyor any
of its assets,propertiesor operationsthat,in thecaseof anysuchbreachor default,would
haveamaterialadverseeffectonthebusiness,properties,resultsof operationsor
financialconditionof the Company.

(h) TheSecuritiesconformin all materialrespectsto thedescriptioncontained
in theProspectus.

(i) TheCompanyhasnosubsidiariesthatmeetthedefinition of"significant
subsidiary"asdefinedin Section210.1-02(w)of RegulationS-X promulgatedunderthe
SecuritiesAct.



(j) The Mortgage (A) has been duly authorized, executed and delivered by the

Company, and, assuming due authorization, execution and delivery of the Seventy-fourth

Supplemental Indenture by the Trustees, constitutes a valid and legally binding obligation

of the Company, enforceable against the Company in accordance with its terms, subject

to (i) applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer

or similar laws affecting creditors' rights generally and (ii) general principles of equity

(regardless of whether such enforceability is considered in a proceeding at law or in

equity and except for the effect on enforceability of federal or state law limiting, delaying

or prohibiting the making of payments outside the United States); and (B) conforms in all

material respects to the description thereof in the Prospectus. The Mortgage has been

qualified under the 1939 Act.

(k) The Company is not an "investment company" within the meaning of the

Investment Company Act of 1940, as amended (the "1940Act").

(1) Except as described in or contemplated by the Prospectus, there are no

pending actions, suits or proceedings (regulatory or otherwise) against or affecting the

Company or its properties that are likely in the aggregate to result in any material adverse

change in the business, properties, results of operations or financial condition of the

Company, or that are likely in the aggregate to materially and adversely affect the

Mortgage, the Securities or the consummation of this Agreement or the transactions

contemplated herein or therein.

(m) No filing with, or authorization, approval, consent, license, order,

registration, qualification or decree of, any court or governmental authority or agency is

necessary or required for the performance by the Company of its obligations hereunder in

connection with the offering, issuance or sale of the Securities hereunder or the

consummation of the transactions herein contemplated or for the due execution, delivery

or performance of the Mortgage by the Company, except such as have already been made

or obtained or as may be required under the Securities Act or state securities laws and

except for the qualification of the Mortgage under the 1939Act.

4. Purchase and Sale. On the basis of the representations, warranties and covenants

herein contained, but subject to the terms and conditions herein set forth, the Company agrees to

sell to each of the Underwriters, severally and not jointly, and each such Underwriter agrees,

severally and not jointly, to purchase from the Company, the respective principal amount of
Securities set forth opposite the name of such Underwriter in Schedule II hereto at the purchase

price set forth in Schedule I hereto.

5. Reofferin b Underwriters. The Underwriters agree to make promptly a bona

fide public offering of the Securities to the public for sale as set forth in the Prospectus, subject,

however, to the terms and conditions of this Agreement.

6. Time and Place of Closin Default of Underwriters.

(a) Payment for the Securities shall be made at the place, time and date

specified in Schedule I hereto against delivery of the Securities at the office of The Bank
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(a) Payment for the Securities shall be made at the place, time and date

specified in Schedule I hereto against delivery of the Securities at the office of The Bank
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of New York, Corporate Trust Department, 101 Barclay Street, Suite 8W, New York,
New York, 10286 or such other place, time and date as the Representative and the
Company may agree. The hour and date of such delivery and payment are herein called
the "Closing Date. " Payment for the Securities shall be by wire transfer of immediately
available funds against delivery to The Depository Trust Company or to The Bank of
New York, as custodian for The Depository Trust Company, in fully registered global
form registered in the name of CEDE k Co., as nominee for The Depository Trust
Company, for the respective accounts specified by the Representative not later than the
close of business on the business day prior to the Closing Date or such other date and
time not later than the Closing Date as agreed by The Depository Trust Company or The
Bank of New York. For the purpose of expediting the checking of the certificates by the
Representative, the Company agrees to make the Securities available to the
Representative not later than 10:00A.M. New York time, on the last full business day
prior to the Closing Date at said office of The Bank of New York.

(b) If one or more Underwriters shall, for any reason other than a reason
permitted hereunder, fail to take up and pay for the principal amount of the Securities to
be purchased by such one or more Underwriters, the Company shall immediately notify
the Representative, and the non-defaulting Underwriters shall be obligated to take up and

pay for (in addition to the respective principal amount of the Securities set forth opposite
their respective names in Schedule II hereto) the principal amount of Securities that such
defaulting Underwriter or Underwriters failed to take up and pay for, up to a principal
amount thereof equal to 10'/o of the principal amount of all Securities, each non-

defaulting Underwriter shall do so on a pro rata basis according to the amounts set forth

opposite the name of such non-defaulting Underwriter in Schedule II, and such non-
defaulting Underwriters shall have the right, within 24 hours of receipt of such notice,
either to take up and pay for (in such proportion as may be agreed upon among them), or
to substitute another Underwriter or Underwriters, satisfactory to the Company, to take

up and pay for the remaining principal amount of the Securities that the defaulting
Underwriter or Underwriters agreed but failed to purchase. If any unpurchased Securities
still remain, then the Company or the Representative shall be entitled to an additional

period of 24 hours within which to procure another party or parties, members of the
National Association of Securities Dealers, Inc, (or if not members of such Association,
who are not eligible for membership in said Association and who agree (i) to make no
sales within the United States, its territories or its possessions or to persons who are
citizens thereof or residents therein and (ii) in making sales to comply with said
Association's Conduct Rules) and satisfactory to the Company, to purchase or agree to
purchase such unpurchased Securities on the terms herein set forth. In any such case,
either the Representative or the Company shall have the right to postpone the Closing
Date for a period not to exceed three full business days from the date agreed upon in
accordance with this paragraph 6, in order that the necessary changes in the Registration
Statement and Prospectus and any other documents and arrangements may be effected. If
(i) neither the non-defaulting Underwriters nor the Company has arranged for the
purchase of such unpurchased Securities by another party or parties as above provided
and (ii) the Company and the non-defaulting Underwriters have not mutually agreed to
offer and sell the Securities other than the unpurchased Securities, then this Agreement
shall terminate without any liability on the part of the Company or any Underwriter

of New York, CorporateTrustDepartment,101BarclayStreet,Suite8W,New York,
New York, 10286or suchotherplace,time anddateastheRepresentativeandthe
Companymayagree.Thehour anddateof suchdeliveryandpaymentarehereincalled
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Company,for therespectiveaccountsspecifiedby theRepresentativenot later thanthe
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Representativenot laterthan10:00A.M. New York time,on thelast full businessday
prior to theClosingDateat saidofficeof TheBankof New York.

(b) If oneor moreUnderwritersshall,for anyreasonotherthanareason
permittedhereunder,fail to takeupandpay for theprincipal amountof the Securitiesto
bepurchasedby suchoneor moreUnderwriters,theCompanyshall immediatelynotify
theRepresentative,andthenon-defaultingUnderwritersshallbeobligatedto takeup and
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defaultingUnderwriteror Underwritersfailedto takeupandpay for, up to aprincipal
amountthereofequalto 10%of theprincipalamountof all Securities,eachnon-
defaultingUnderwritershalldo soonapro ratabasisaccordingto theamountssetforth
oppositethenameof suchnon-defaultingUnderwriterin ScheduleII, andsuchnon-
defaultingUnderwritersshallhavetheright, within 24hoursof receiptof suchnotice,
eitherto takeup andpay for (in suchproportionasmaybe agreeduponamongthem),or
to substituteanotherUnderwriteror Underwriters,satisfactoryto theCompany,to take
up andpay for theremainingprincipalamountof theSecuritiesthatthedefaulting
Underwriteror Underwritersagreedbut failedto purchase.If anyunpurchasedSecurities
still remain,thentheCompanyor theRepresentativeshallbeentitledto anadditional
periodof 24hourswithin whichto procureanotherpartyor parties,membersof the
NationalAssociationof SecuritiesDealers,Inc. (or if not membersof suchAssociation,
who arenot eligible for membershipin saidAssociationandwho agree(i) to makeno
saleswithin theUnitedStates,its territoriesor its possessionsor to personswho are
citizensthereofor residentsthereinand(ii) in makingsalesto complywith said
Association'sConductRules)andsatisfactoryto theCompany,to purchaseor agreeto
purchasesuchunpurchasedSecuritieson thetermshereinsetforth. In anysuchcase,
eithertheRepresentativeor theCompanyshallhavetheright to postponetheClosing
Datefor aperiodnot to exceedthreefull businessdaysfrom thedateagreeduponin
accordancewith thisparagraph6, in orderthatthenecessarychangesin theRegistration
StatementandProspectusandanyotherdocumentsandarrangementsmaybeeffected. If
(i) neitherthenon-defaultingUnderwritersnor theCompanyhasarrangedfor the
purchaseof suchunpurchasedSecuritiesby anotherpartyorpartiesasaboveprovided
and(ii) theCompanyandthenon-defaultingUnderwritershavenotmutuallyagreedto
offer andselltheSecuritiesotherthantheunpurchasedSecurities,thenthis Agreement
shallterminatewithout anyliability on thepartof theCompanyor anyUnderwriter



(other than an Underwriter that shall have failed or refused, in accordance with the terms

hereof, to purchase and pay for the principal amount of the Securities that such
Underwriter has agreed to purchase as provided in paragraph 4 hereof), except as
otherwise provided in paragraph 7 and paragraph 8 hereof.

Covenants of the Com an . The Company covenants with each Underwriter that:

(a) As soon as reasonably possible after the execution and delivery of this

Agreement, the Company will file the Prospectus with the Commission pursuant to Rule
424 under the Securities Act ("Rule 424"), setting forth, among other things, the

necessary information with respect to the terms of offering of the Securities. Upon

request, the Company will promptly deliver to the Representative and to counsel for the

Underwriters, to the extent not previously delivered, one fully executed copy or one

conformed copy, certified by an officer of the Company, of the Registration Statement, as

originally filed, and of all amendments thereto, if any, heretofore or hereafter made (other
than those relating solely to Registered Securities other than the Securities), including

any post-effective amendment (in each case including all exhibits filed therewith and all

docinnents incorporated therein not previously furnished to the Representative), including

signed copies of each consent and certificate included therein or filed as an exhibit

thereto, and will deliver to the Representative for distribution to the Underwriters as

many conformed copies of the foregoing (excluding the exhibits, but including all

documents incorporated therein) as the Representative may reasonably request. The

Company will also send to the Underwriters as soon as practicable after the date of this

Agreement and thereafter from time to time as many copies of the Prospectus and the

Preliminary Prospectus as the Representative may reasonably request for the purposes

required by the Securities Act.

(b) During such period (not exceeding nine months) after the commencement

of the offering of the Securities as the Underwriters may be required by law to deliver a

Prospectus, if any event relating to or affecting the Company, or of which the Company

shall be advised in writing by the Representative shall occur, which in the Company's

reasonable opinion (after consultation with counsel for the Representative) should be set

forth in a supplement to or an amendment of the Prospectus in order to make the

Prospectus not misleading in the light of the circumstances when it is delivered to a

purchaser, or if it is necessary to amend the Prospectus to comply with the Securities Act,

the Company will forthwith at its expense prepare and furnish to the Underwriters and

dealers named by the Representative a reasonable number of copies of a supplement or

supplements or an amendment or amendments to the Prospectus that will supplement or

amend the Prospectus so that as supplemented or amended it will comply with the

Securities Act and will not contain any untrue statement of a material fact or omit to state

any material fact necessary in order to make the statements therein, in the light of the

circumstances when the Prospectus is delivered to a purchaser, not misleading. In case

any Underwriter is required to deliver a Prospectus after the expiration of nine months

aAer the commencement of the offering of the Securities, the Company, upon the request

of the Representative, will furnish to the Representative, at the expense of such

Underwriter, a reasonable quantity of a supplemented or amended prospectus, or

(otherthananUnderwriterthatshallhavefailedor refused, in accordance with the terms

hereof, to purchase and pay for the principal amount of the Securities that such

Underwriter has agreed to purchase as provided in paragraph 4 hereof), except as

otherwise provided in paragraph 7 and paragraph 8 hereof.
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424 under the Securities Act ("Rule 424"), setting forth, among other things, the

necessary information with respect to the terms of offering of the Securities. Upon

request, the Company will promptly deliver to the Representative and to counsel for the

Underwriters, to the extent not previously delivered, one fully executed copy or one

conformed copy, certified by an officer of the Company, of the Registration Statement, as

originally filed, and of all amendments thereto, if any, heretofore or hereafter made (other

than those relating solely to Registered Securities other than the Securities), including

any post-effective amendment (in each case including all exhibits filed therewith and all

documents incorporated therein not previously furnished to the Representative), including

signed copies of each consent and certificate included therein or filed as an exhibit

thereto, and will deliver to the Representative for distribution to the Underwriters as

many conformed copies of the foregoing (excluding the exhibits, but including all

documents incorporated therein) as the Representative may reasonably request. The

Company will also send to the Underwriters as soon as practicable after the date of this

Agreement and thereafter from time to time as many copies of the Prospectus and the

Preliminary Prospectus as the Representative may reasonably request for the purposes

required by the Securities Act.

(b) During such period (not exceeding nine months) after the commencement

of the offering of the Securities as the Underwriters may be required by law to deliver a

Prospectus, if any event relating to or affecting the Company, or of which the Company

shall be advised in writing by the Representative shall occur, which in the Company's

reasonable opinion (after consultation with counsel for the Representative) should be set

forth in a supplement to or an amendment of the Prospectus in order to make the

Prospectus not misleading in the light of the circumstances when it is delivered to a

purchaser, or if it is necessary to amend the Prospectus to comply with the Securities Act,

the Company will forthwith at its expense prepare and furnish to the Underwriters and

dealers named by the Representative a reasonable number of copies of a supplement or

supplements or an amendment or amendments to the Prospectus that will supplement or

amend the Prospectus so that as supplemented or amended it will comply with the

Securities Act and will not contain any untrue statement of a material fact or omit to state

any material fact necessary in order to make the statements therein, in the light of the

circumstances when the Prospectus is delivered to a purchaser, not misleading. In case

any Underwriter is required to deliver a Prospectus after the expiration of nine months

after the commencement of the offering of the Securities, the Company, upon the request

of the Representative, will furnish to the Representative, at the expense of such

Underwriter, a reasonable quantity of a supplemented or amended prospectus, or

7



supplements or amendments to the Prospectus, complying with Section 10(a) of the

Securities Act.

(c) The Company will make generally available to its security holders, as

soon as reasonably practicable, but in any event not later than 16 months after the end of
the fiscal quarter in which the filing of the Prospectus pursuant to Rule 424 occurs, an

earnings statement (in form complying with the provisions of Section 11(a) of the

Securities Act, which need not be certified by independent public accountants) covering a

period of twelve months beginning not later than the first day of the Company's fiscal

quarter next following the filing of the Prospectus pursuant to Rule 424.

(d) The Company will use its best efforts promptly to do and perform all

things to be done and performed by it hereunder prior to the Closing Date and to satisfy

all conditions precedent to the delivery by it of the Securities.

(e) As soon as reasonably possible after the Closing Date, the Company will

cause the Seventy-fourth Supplemental Indenture to be recorded in all recording offices

in the States of North Carolina and South Carolina in which the property intended to be

subject to the lien of the Mortgage is located.

(f) The Company will advise the Representative, or the Representative's

counsel, promptly of the filing of the Prospectus pursuant to Rule 424 and of any

amendment or supplement to the Prospectus or Registration Statement or of official

notice of institution of proceedings for, or the entry of, a stop order suspending the

effectiveness of the Registration Statement and, if such a stop order should be entered,

use its best efforts to obtain the prompt removal thereof.

(g) The Company will use its best efforts to qualify the Securities, as may be

required, for offer and sale under the Blue Sky or legal investment laws of such

jurisdictions as the Representative may designate and will file and make in each year

such statements or reports as are or may be reasonably required by the laws of such

jurisdictions; provided, however, that the Company shall not be required to qualify as a

foreign corporation or dealer in securities, or to file any general consents to service of
process, under the laws of any jurisdiction.

(h) Prior to the termination of the offering of the Securities, the Company will

not file any amendment to the Registration Statement or supplement to the Prospectus

which shall not have previously been furnished to the Representative or of which the

Representative shall not previously have been advised or to which the Representative

shall reasonably object in writing and which has not been approved by the Underwriter(s)

or their counsel acting on behalf of the Underwriters.

8. Pa ent of Ex enses. The Company will pay all expenses incident to the

performance of its obligations under this Agreement, including (i) the printing and filing of the

Registration Statement and the printing of this Agreement, (ii) the delivery of the Securities to
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cause the Seventy-fourth Supplemental Indenture to be recorded in all recording offices

in the States of North Carolina and South Carolina in which the property intended to be

subject to the lien of the Mortgage is located.
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amendment or supplement to the Prospectus or Registration Statement or of official

notice of institution of proceedings for, or the entry of, a stop order suspending the

effectiveness of the Registration Statement and, if such a stop order should be entered,

use its best efforts to obtain the prompt removal thereof.

(g) The Company will use its best efforts to qualify the Securities, as may be

required, for offer and sale under the Blue Sky or legal investment laws of such

jurisdictions as the Representative may designate and will file and make in each year

such statements or reports as are or may be reasonably required by the laws of such

jurisdictions; provided, however, that the Company shall not be required to qualify as a

foreign corporation or dealer in securities, or to file any general consents to service of

process, under the laws of any jurisdiction.

(h) Prior to the termination of the offering of the Securities, the Company will

not file any amendment to the Registration Statement or supplement to the Prospectus

which shall not have previously been furnished to the Representative or of which the

Representative shall not previously have been advised or to which the Representative

shall reasonably object in writing and which has not been approved by the Underwriter(s)
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(iv) the expenses in connection with the qualification of the Securities under securities laws in



accordance with the provisions of paragraph 7(g), including filing fees and the fees and
disbursements of counsel for the Underwriters in connection therewith, such fees and
disbursements not to exceed $7,500, (v) the printing and delivery to the Underwriters of copies
of the Registration Statement and all amendments thereto, of the preliminary prospectuses, and
of the Prospectus and any amendments or supplements thereto, (vi) the printing and delivery to
the Underwriters of copies of the Blue Sky Survey and (vii) the preparation, execution, filing and
recording by the Company of the Seventy-fourth Supplemental Indenture (such filing and
recordation to be promptly made after execution and delivery of the Seventy-fourth
Supplemental Indenture to the Trustees under the Mortgage in the counties in which the
mortgaged property of the Company is located); and the Company will pay all taxes, if any (but
not including any transfer taxes), on the issue of the Securities and the filing and recordation of
the Seventy-fourth Supplemental Indenture. The fees and disbiusements of Underwriters'
counsel shall be paid by the Underwriters (subject, however, to the provisions of this paragraph 8
requiring payment by the Company of fees and disbursements not to exceed $7,500); provided,
however, that if this Agreement is terminated in accordance with the provisions of paragraph 9,
10 or 12 hereof, the Company shall reimburse the Representative for the account of the
Underwriters for the fees and disbursements of Underwriters' counsel. The Company shall not
be required to pay any amount for any expenses of the Representative or of any other of the
Underwriters except as provided in paragraph 7 hereof and in this paragraph 8, The Company
shall not in any event be liable to any of the Underwriters for damages on account of the loss of
anticipated profit.

9. Conditions of Underwriters' Obli ations. The several obligations of the
Underwriters to purchase and pay for the Securities shall be subject to the accuracy of the
representations and warranties on the part of the Company as of the date hereof and the Closing
Date, to the performance by the Company of its obligations to be performed hereunder prior to
the Closing Date, and to the following further conditions:

(a) No stop order suspending the effectiveness of the Registration Statement
shall be in effect on the Closing Date and no proceedings for that purpose shall be
pending before, or, to the Company's knowledge, threatened by, the Commission on the
Closing Date. The Representative shall have received, prior to payment for the
Securities, a certificate dated the Closing Date and signed by the Chairman, President,
Treasurer or a Vice President of the Company to the effect that no such stop order is in

effect and that no proceedings for such purpose are pending before or, to the knowledge
of the Company, threatened by the Commission.

(b) At the time of execution of this Agreement, or such later date as shall have
been consented to by the Representative, there shall have been issued, and on the Closing
Date there shall be in full force and effect, orders of the North Carolina Utilities
Commission and the Public Service Commission of South Carolina authorizing the
issuance and sale of the Securities, none of which shall contain any provision
unacceptable to the Representative by reason of its being materially adverse to the
Company {itbeing understood that no such order in effect on the date of this Agreement
and heretofore furnished to the Representative or counsel for the Underwriters contains

any such unacceptable provision).
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Underwriters to purchase and pay for the Securities shall be subject to the accuracy of the

representations and warranties on the part of the Company as of the date hereof and the Closing

Date, to the performance by the Company of its obligations to be performed hereunder prior to

the Closing Date, and to the following further conditions:

(a) No stop order suspending the effectiveness of the Registration Statement

shall be in effect on the Closing Date and no proceedings for that purpose shall be

pending before, or, to the Company's knowledge, threatened by, the Commission on the

Closing Date. The Representative shall have received, prior to payment for the

Securities, a certificate dated the Closing Date and signed by the Chairman, President,

Treasurer or a Vice President of the Company to the effect that no such stop order is in

effect and that no proceedings for such purpose are pending before or, to the knowledge

of the Company, threatened by the Commission.

(b) At the time of execution of this Agreement, or such later date as shall have

been consented to by the Representative, there shall have been issued, and on the Closing

Date there shall be in full force and effect, orders of the North Carolina Utilities

Commission and the Public Service Commission of South Carolina authorizing the

issuance and sale of the Securities, none of which shall contain any provision

unacceptable to the Representative by reason of its being materially adverse to the

Company (it being understood that no such order in effect on the date of this Agreement
and heretofore furnished to the Representative or counsel for the Underwriters contains

any such unacceptable provision).



(c) At the Closing Date, the Representative shall receive favorable opinions
from: (1) Hunton & Williams LLP, counsel to the Company, which opinion shall be
satisfactory in form and substance to counsel for the Underwriters, and (2) Dewey
Ballantine LLP, counsel for the Underwriters, in each of which opinions (except Hunton
& Williams LLP as to matters of North Carolina law and except as to subdivision (vi) (as
to documents incorporated by reference, at the time they were filed with the Commission)
as to which Dewey Ballantine LLP need express no opinion) said counsel may rely as to
all matters of North Carolina and South Carolina law upon the opinions of Frank A.
Schiller, Esq. , Vice President of Progress Energy Service Company LLC, acting as
counsel to the Company, and Nelson, Mullins, Riley & Scarborough, L.L.P., respectively,
to the effect that:

(i) The Mortgage has been duly and validly authorized by all
necessary corporate action, has been duly and validly executed and delivered by
the Company, and is a valid and binding mortgage of the Company enforceable in
accordance with its terms, except as limited by bankruptcy, insolvency or other
laws affecting mortgagees' and other creditors' rights and general equitable
principles and any implied covenant of good faith and fair dealing (with this
opinion only required in the opinions of Hunton & Williams LLP and Dewey
Ballantine LLP as to the supplemental indentures subsequent to the Sixty-fourth
Supplemental Indenture); provided, however, that certain remedies, waivers and

other provisions of the Mortgage may not be enforceable, but such
unenforceability will not render the Mortgage invalid as a whole or affect the
judicial enforcement of (i) the obligation of the Company to repay the principal,
together with the interest thereon as provided in the Securities or (ii) the right of
the Trustees to exercise their right to foreclose under the Mortgage;

(ii) The Mortgage has been duly qualified under the 1939Act;

(iii) Assuming authentication of the Securities by the Trustee in
accordance with the Mortgage and delivery of the Securities to and payment for
the Securities by the Underwriters, as provided in this Agreement, the Securities
have been duly and validly authorized, executed and delivered and are legal, valid

and binding obligations of the Company enforceable in accordance with their

terms, except as limited by bankruptcy, insolvency or other laws affecting
mortgagees' and other creditors' rights and general equitable principles and any
implied covenant of good faith and fair dealings, and are entitled to the benefits of
the security afforded by the Mortgage, and are secured equally and ratably with

all other bonds outstanding under the Mortgage except insofar as any sinking or
other fund may afford additional security for the bonds of any particular series;

(iv) The statements made in the Prospectus under the caption
"Description of First Mortgage Bonds" and in the Prospectus Supplement under
the captions "Certain Terms of the Bonds" and "Description of First Mortgage
Bonds, " insofar as they purport to constitute summaries of the documents referred
to therein, are accurate summaries in all material respects;
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(v) This Agreement has been duly and validly authorized, executed
and delivered by the Company;

(vi) The Registration Statement, at the time and date it was declared

effective by the Commission, and the Preliminary Prospectus and the Prospectus,
as of their respective dates (except as to the financial statements and other
financial and statistical data constituting a part thereof or incorporated by
reference therein, upon which such opinions need not pass), complied as to form

in all material respects with the requirements of the Securities Act and the 1939
Act and the applicable instructions, rules and regulations of the Commission

thereunder; the documents or portions thereof filed with the Commission pursuant

to the Exchange Act and deemed to be incorporated by reference in the

Registration Statement, the Preliminary Prospectus and the Prospectus pursuant to

Item 12 of Form S-3 (except as to financial statements and other financial and

statistical data constituting a part thereof or incorporated by reference therein and

that part of the Registration Statement that constitutes the Statements of
Eligibility on Form T-1 and Form T-2, upon which such opinions need not pass),
at the time they were filed with the Commission, complied as to form in all

material respects with the requirements of the Exchange Act and the applicable

instructions, rules and regulations of the Commission thereunder; the Registration

Statement has become effective under the Securities Act and, to the best of the

knowledge of said counsel, no stop order suspending the effectiveness of the

Registration Statement has been issued and not withdrawn, and no proceedings

for a stop order with respect thereto are threatened or pending under Section 8 of
the Securities Act; and

(vii) Nothing has come to the attention of said counsel that would lead

them to believe that the Registration Statement, at the time and date it was

declared effective by the Commission, contained an untrue statement of a material

fact or omitted to state a material fact required to be stated therein or necessary to

make the statements therein not misleading; and nothing has come to the attention

of said counsel that would lead them to believe that (x) the Preliminary

Prospectus, as of its date, included an untrue statement of a material fact or

omitted to state a material fact necessary in order to make the statements therein,

in light of the circumstances under which they were made, not misleading or (y)
the Prospectus, as of its date and, as amended or supplemented, at the Closing

Date, included or includes an untrue statement of a material fact or omitted or

omits to state a material fact necessary in order to make the statements therein, in

the light of the circumstances under which they were made, not misleading

(except as to financial statements and other financial and statistical data

constituting a part of the Registration Statement, the Preliminary Prospectus or the

Prospectus or incorporated by reference therein and that part of the Registration

Statement that constitutes the Statements of Eligibility on Form T-1 and Form

T-2, upon which such opinions need not pass);

(d) At the Closing Date, the Representative shall receive from Frank A.
Schiller, Esq. , Vice President of Progress Energy Service Company, LLC, acting as
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counsel to the Company, a favorable opinion in form and substance satisfactory to
counsel for the Underwriters, to the same effect with respect to the matters enumerated in
subdivisions (i), (iii), (v) and subdivision (vii) of subparagraph (c) of this paragraph 9 as
the opinions required by said subparagraph (c), and to the further effect that:

(i) The Company is a validly organized and existing corporation
under the laws of the State of North Carolina and is in good standing under the
laws of the State of North Carolina and is duly qualified to do business in the
State of South Carolina;

(ii) The Company is duly authorized by its Charter to conduct the
business that it is now conducting as set forth in the Prospectus;

(iii) The Company has valid and subsisting franchises, licenses and
permits adequate for the conduct of its business, except where the failure to hold
such franchises, licenses and permits would not have a material adverse effect on
the business, properties, results of operations or financial condition of the
Company;

(iv) The Company has good and marketable title, with minor
exceptions, restrictions and reservations in conveyances, and defects that are of
the nature ordinarily found in properties of similar character and magnitude and

that, in his opinion, will not in any substantial way impair the security afforded by
the Mortgage, to all the properties described in the granting clauses of the
Mortgage and upon which the Mortgage purports to create a lien, except certain
rights-of-way over private property on which are located transmission and
distribution lines formerly owned by the Tide Water Power Company (merged
into the Company on February 29, 1952), title to which can be perfected by
condemnation proceedings. The description in the Mortgage of the
above-mentioned properties (including those formerly owned by Tide Water
Power Company) is legally sufficient to constitute the Mortgage a lien upon said

properties, including without limitation properties hereafter acquired by the

Company (other than those expressly excepted and reserved therefrom). Said
properties constitute substantially all the permanent physical properties and

franchises (other than those expressly excepted and reserved therefrom) of the

Company and are held by the Company free and clear of all liens and

encumbrances except the lien of the Mortgage and Excepted Encumbrances, as
defined in the Mortgage. The Company has followed the practice generally of
acquiring (i) certain rights-of-way and easements and certain small parcels of fee
property appurtenant thereto and for use in conjunction therewith and (ii) certain
other properties of small or inconsequential value, without an examination of title
and, as to the title to lands affected by said rights-of-way and easements, of not
examining the title of the lessor or grantor whenever the lands affected by such
rights-of-way and easements are not of such substantial value as in the opinion of
the Company to justify the expense attendant upon examination of titles in

connection therewith. In the opinion of said counsel, such practice of the
Company is consistent with sound economic practice and with the method
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followed by other companies engaged in the same business and is reasonably

adequate to assure the Company of good and marketable title to all such property
acquired by it. It is the opinion of said counsel that any such conditions or defects
as may be covered by the above recited exceptions are not, except as to certain

rights-of-way on which are located transmission lines acquired from Tide Water

Power Company, substantial and would not materially interfere with the

Company's use of such properties or with its business operations. The Company
has the right of eminent domain in the States of North Carolina and South

Carolina under which it may, if necessary, perfect or obtain title to privately
owned land or acquire easements or rights-of-way required for use or used by the

Company in its public utility operations;

(v) The Company's Mortgage and Deed of Trust dated as of May 1,
1940 and the First through the Seventy-third Supplemental Indentures thereto

have been filed for record both as a real estate mortgage and as a chattel mortgage

or security interest in all counties in the States of North Carolina and South

Carolina in which any of the property described in the Mortgage as subject

thereunder to the lien thereof is located; and the Seventy-fourth Supplemental

Indenture relating to the Securities is in proper form for filing for record both as a

real estate mortgage and as a security interest in all counties in the States of North

Carolina and South Carolina in which any of the property described therein or in

the Mortgage as subject to the lien of the Mortgage is located. By virtue of filing

financing statements with the Offices of the Secretaries of State of North Carolina

and South Carolina, the Trustees have a perfected security interest in that portion

of the collateral described therein to which Article 9 of the Uniform Commercial

Code of North Carolina or South Carolina is applicable and in which a security

interest is perfected by the central filing of a financing statement to perfect a

security interest in collateral of a transmitting utility under the UCC;

(vi) The Mortgage constitutes a valid, direct and first mortgage lien of
record upon all franchises and properties now owned by the Company (other than

those expressly excepted therefrom and other than those franchises and properties

which are not, individually or in the aggregate, material to the Company or the

security afforded by the Mortgage) situated in the States of North Carolina and

South Carolina, as described or referred to in the granting clauses of the

Mortgage, subject to the exceptions as to bankruptcy, insolvency and other laws

stated in subdivision (i) of subparagraph (c) above;

(vii) The issuance and sale of the Securities have been duly authorized

by all necessary corporate action on the part of the Company;

(viii) Orders have been entered by the North Carolina Utilities

Commission and the Public Service Commission of South Carolina authorizing

the issuance and sale of the Securities, and to the best of the knowledge of said

counsel, said orders are still in force and effect; and no further filing with,

approval, authorization, consent or other order of any public board or body

(except such as have been obtained under the Securities Act and as may be

13

followedby othercompaniesengagedin thesamebusinessandis reasonably
adequateto assuretheCompanyof goodandmarketabletitle to all suchproperty
acquiredby it. It is theopinionof saidcounselthatanysuchconditionsor defects
asmaybecoveredby theaboverecitedexceptionsarenot, exceptasto certain
rights-of-wayonwhich arelocatedtransmissionlinesacquiredfrom TideWater
PowerCompany,substantialandwouldnotmateriallyinterferewith the
Company'suseof suchpropertiesorwith its businessoperations.TheCompany
hastheright of eminentdomainin theStatesof NorthCarolinaandSouth
Carolinaunderwhich it may,if necessary,perfector obtaintitle to privately
ownedlandor acquireeasementsorrights-of-wayrequiredfor useor usedby the
Companyin its publicutility operations;

(v) TheCompany'sMortgageandDeedof Trustdatedasof May 1,

1940 and the First through the Seventy-third Supplemental Indentures thereto

have been filed for record both as a real estate mortgage and as a chattel mortgage

or security interest in all counties in the States of North Carolina and South

Carolina in which any of the property described in the Mortgage as subject

thereunder to the lien thereof is located; and the Seventy-fourth Supplemental

Indenture relating to the Securities is in proper form for filing for record both as a

real estate mortgage and as a security interest in all counties in the States of North

Carolina and South Carolina in which any of the property described therein or in

the Mortgage as subject to the lien of the Mortgage is located. By virtue of filing

financing statements with the Offices of the Secretaries of State of North Carolina

and South Carolina, the Trustees have a perfected security interest in that portion

of the collateral described therein to which Article 9 of the Uniform Commercial

Code of North Carolina or South Carolina is applicable and in which a security

interest is perfected by the central filing of a financing statement to perfect a

security interest in collateral of a transmitting utility under the UCC;

(vi) The Mortgage constitutes a valid, direct and first mortgage lien of

record upon all franchises and properties now owned by the Company (other than

those expressly excepted therefrom and other than those franchises and properties

which are not, individually or in the aggregate, material to the Company or the

security afforded by the Mortgage) situated in the States of North Carolina and

South Carolina, as described or referred to in the granting clauses of the

Mortgage, subject to the exceptions as to bankruptcy, insolvency and other laws

stated in subdivision (i) of subparagraph (c) above;

(vii) The issuance and sale of the Securities have been duly authorized

by all necessary corporate action on the part of the Company;

(viii) Orders have been entered by the North Carolina Utilities
Commission and the Public Service Commission of South Carolina authorizing

the issuance and sale of the Securities, and to the best of the knowledge of said

counsel, said orders are still in force and effect; and no further filing with,

approval, authorization, consent or other order of any public board or body

(except such as have been obtained under the Securities Act and as may be

13



required under the state securities or Blue Sky laws of any jurisdiction) is legally

required for the consummation of the transactions contemplated in this

Agreement;

(ix) Except as described in or contemplated by the Prospectus, there are

no pending actions, suits or proceedings (regulatory or otherwise) against the

Company or any properties that are likely, in the aggregate, to result in any

material adverse change in the business, properties, results of operations or
financial condition of the Company or that are likely, in the aggregate, to

materially and adversely affect the Mortgage, the Securities or the consummation

of this Agreement, or the transactions contemplated herein or therein; and

(x) The consummation of the transactions herein contemplated and the

fulfillment of the terms hereof will not (i) result in a breach of any of the terms or

provisions of, or constitute a default under, the Charter or the Company's by-laws

or (ii) result in a material breach of any terms or provisions of, or constitute a

default under, any applicable law, indenture, mortgage, deed of trust or other

agreement or instrument to which the Company is now a party or any judgment,

order, writ or decree of any government or governmental authority or agency or

court having jurisdiction over the Company or any of its assets, properties or

operations that, in the case of any such breach or default, would have a material

adverse effect on business, properties, results of operations or financial condition

of the Company.

In said opinion such counsel may rely as to all matters of South Carolina law on the

opinion of Nelson, Mullins, Riley & Scarborough, L.L.P.

(e) At the Closing Date, the Representative shall receive from Nelson,

Mullins, Riley & Scarborough, L.L.P., Columbia, South Carolina, a favorable opinion in

form and substance satisfactory to counsel for the Underwriters, to the effect that:

(i) The Company is an electrical utility engaged in the business of
generating, transmitting, distributing and selling electric power to the general

public in the States of South Carolina and North Carolina, and the Company

conducts its South Carolina retail operations subject to the jurisdiction of the

South Carolina Public Service Commission pursuant to South Carolina Code

Annotated, Sections 58-27-10 et seq. (1976 as amended);

(ii) The Company is duly qualified to transact business in the State of
South Carolina;

(iii) The Company's Mortgage and Deed of Trust dated as of May 1,

1940, and the First through the Seventy-third Supplemental Indentures thereto,

have been recorded and filed in such manner and in such places as may be

required by law, in the State of South Carolina, in order to fully preserve and

protect the security of the bondholders and all rights of the Trustees thereunder.

By virtue of filing financing statements with the Offices of the Secretaries of State
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of North Carolina and South Carolina, the Trustees have a perfected security
interest in that portion of the collateral described therein to which Article 9 of the
Uniform Commercial Code of North Carolina or South Carolina is applicable and
in which a security interest is perfected by the central filing of a financing
statement to perfect a security interest in collateral of a transmitting utility under
the UCC;

(iv) The Seventy-fourth Supplemental Indenture relating to the
Securities is in the proper form for the filing as a real estate mortgage and a
security agreement in all counties in the State of South Carolina where the
Mortgage is filed and the Seventy-fourth Supplemental Indenture is to be filed
and upon such filing creates a lien and/or security interest in that property located
within such counties that is described in the Mortgage or in the Seventy-fourth
Supplemental Indenture as being subject to the lien of the Mortgage (except that
property which has been expressly excepted from the lien in the Seventy-fourth
Supplemental Indenture and the Mortgage, as heretofore supplemented); and

(v) Said counsel has reviewed the opinion letter of even date therewith
addressed to you by Frank A. Schiller, Esq. , Vice President of Progress Energy
Service Company, LLC, and said counsel concurs in the opinions which Mr.
Schiller has expressed therein insofar as they relate to the laws of the State of
South Carolina.

(f) The Representative shall have received on the date hereof and shall
receive on the Closing Date from Deloitte R Touche LLP, a letter addressed to the
Representative containing statements and information of the type ordinarily included in
accountants' SAS 72 "comfort letters" to underwriters with respect to the audit reports,
financial statements and certain financial information contained in or incorporated by
reference into the Prospectus.

(g) At the Closing Date, the Representative shall receive a certificate of the

Chairman, President, Treasurer or a Vice President of the Company, dated the Closing
Date, to the effect that the representations and warranties of the Company in this

Agreement are true and correct as of the Closing Date.

(h) All legal proceedings taken in connection with the sale and delivery of the
Securities shall have been satisfactory in form and substance to counsel for the
Underwriters, and the Company, as of the Closing Date, shall be in compliance with any
governing orders of the North Carolina Utilities Commission and the Public Service
Commission of South Carolina, except where the failure to comply with such orders
would not be material to the offering or validity of the Securities.

In case any of the conditions specified above in this paragraph 9 shall not have been
fulfilled or waived by 2:00 P.M. on the Closing Date, this Agreement may be terminated by the
Representative by delivering written notice thereof to the Company. Any such termination shall

be without liability of any party to any other party except as otherwise provided in paragraphs 7
and 8 hereof.
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10. Conditions of the Com an 's Obli ations. The obligations of the Company to

deliver the Securities shall be subject to the following conditions:

(a) No stop order suspending the effectiveness of the Registration Statement
shall be in effect on the Closing Date, and no proceedings for that purpose shall be
pending before or threatened by the Commission on the Closing Date.

(b) Prior to 12:00Noon, New York time, on the day following the date of this

Agreement, or such later date as shall have been consented to by the Company, there

shall have been issued and on the Closing Date there shall be in full force and effect

orders of the North Carolina Utilities Commission and the Public Service Commission of
South Carolina authorizing the issuance and sale by the Company of the Securities, none

of which shall not contain any provision unacceptable to the Company by reason of its

being materially adverse to the Company (it being understood that no such order in effect

as of the date of this Agreement contains any such unacceptable provision).

In case any of the conditions specified in this paragraph 10 shall not have been fulfilled at

the Closing Date, this Agreement may be terminated by the Company by delivering written

notice thereof to the Representative. Any such termination shall be without liability of any party

to any other party except as otherwise provided in paragraphs 7 and 8 hereof.

11. Indemnification,

(a) The Company agrees to indemnify and hold harmless each Underwriter,

each officer and director of each Underwriter and each person who controls any

Underwriter within the meaning of Section 15 of the Securities Act against any and all

losses, claims, damages or liabilities, joint or several, to which they or any of them may

become subject and to reimburse each such Underwriter, each such officer and director,

and each such controlling person for any legal or other expenses (including to the extent

hereinafter provided, reasonable counsel fees) incurred by them, when and as incurred, in

connection with investigating any such losses, claims, damages or liabilities or in

connection with defending any actions, insofar as such losses, claims, damages,

liabilities, expenses or actions arise out of or are based upon any untrue statement, or

alleged untrue statement, of a material fact contained in the Registration Statement, the

Preliminary Prospectus or the Prospectus, or in the Registration Statement or Prospectus

as amended or supplemented (if any amendments or supplements thereto shall have been

furnished), or the omission or alleged omission to state therein a material fact required to

be stated therein or necessary to make the statements therein not misleading; provided,

however, that the indemnity agreement contained in this paragraph 11 shall not apply to

any such losses, claims, damages, liabilities, expenses or actions arising out of or based

upon any such untrue statement or alleged untrue statement, or any such omission or

alleged omission, if such statement or omission was made in reliance upon and in

conformity with information furnished herein or in writing to the Company by any

Underwriter through the Representative expressly for use in the Registration Statement,

the Preliminary Prospectus or the Prospectus, or any amendment or supplement to any

thereof, or arising out of, or based upon, statements in or omissions from that part of the

Registration Statement that shall constitute the Statements of Eligibility under the 1939
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Act (Form T-1 and Form T-2) of the Trustees, and provided, further, that the indemnity

agreement contained in this paragraph 11 shall not inure to the benefit of any Underwriter

(or of any person controlling such Underwriter) on account of any such losses, claims,

damages, liabilities, expenses or actions arising from the sale of the Securities to any

person if a copy of the Prospectus (excluding documents incorporated by reference

therein) shall not have been given or sent to such person by or on behalf of such

Underwriter with or prior to the written confirmation of the sale involved, unless such

Prospectus failed to correct the omission or misstatement. The indemnity agreement of
the Company contained in this paragraph 11 and the representations and warranties of the

Company contained in paragraph 3 hereof shall remain operative and in full force and

effect regardless of any investigation made by or on behalf of any Underwriter, and such

officer or director or any such controlling person and shall survive the delivery of the

Securities. The Underwriters agree to notify promptly the Company, and each other

Underwriter, of the commencement of any litigation or proceedings against them or any

of them, or any such officer or director or any such controlling person, in connection with

the sale of the Securities.

(b) Each Underwriter severally, and not jointly, agrees to indemnify and hold

harmless the Company, its officers who signed the Registration Statement and its

directors, and each person who controls the Company within the meaning of Section 15

of the Securities Act, against any and all losses, claims, damages or liabilities, joint or

several, to which they or any of them may become subject and to reimburse each of them

for any legal or other expenses (including, to the extent hereinafter provided, reasonable

counsel fees) incurred by them, when and as incurred, in connection with investigating

any such losses, claims, damages, or liabilities, or in connection with defending any

actions, insofar as such losses, claims, damages, liabilities, expenses or actions arise out

of or are based upon any untrue statement or alleged untrue statement of a material fact

contained in the Registration Statement, the Preliminary Prospectus or the Prospectus as

amended or supplemented (if any amendments or supplements thereto shall have been

furnished), or the omission or alleged omission to state therein a material fact required to

be stated therein or necessary to make the statements therein not misleading, if such

statement or omission was made in reliance upon and in conformity with information

furnished herein or in writing to the Company by such Underwriter or through the

Representative on behalf of such Underwriter expressly for use in the Registration

Statement, the Preliminary Prospectus or the Prospectus or any amendment or

supplement to any thereof. The indemnity agreement of all the respective Underwriters

contained in this paragraph 11 shall remain operative and in full force and effect

regardless of any investigation made by or on behalf of the Company or any other

Underwriter, or any such officer or director or any such controlling person, and shall

survive the delivery of the Securities. The Company agrees promptly to notify the

Representative of the commencement of any litigation or proceedings against the

Company or any of its officers or directors, or any such controlling person, in connection

with the sale of the Securities.

(c) The Company and each of the Underwriters agree that, upon the receipt of
notice of the commencement of any action against it, its officers or directors, or any

person controlling it as aforesaid, in respect of which indemnity may be sought on
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of theSecuritiesAct, againstanyandall losses,claims,damagesor liabilities, joint or
several,to whichtheyor anyof themmaybecomesubjectandto reimburseeachof them
for anylegalor otherexpenses(including,to theextenthereinafterprovided,reasonable
counselfees)incurredby them,whenandasincurred,in connectionwith investigating
anysuchlosses,claims,damages,or liabilities, or in connectionwith defendingany
actions,insofarassuchlosses,claims,damages,liabilities, expensesor actionsariseout
of or arebaseduponanyuntruestatementor allegeduntruestatementof amaterialfact
containedin theRegistrationStatement,thePreliminaryProspectusor theProspectusas
amendedor supplemented(if anyamendmentsor supplementstheretoshallhavebeen
furnished),or theomissionor allegedomissionto statethereinamaterialfactrequiredto
bestatedthereinor necessaryto makethestatementsthereinnotmisleading,if such
statementor omissionwasmadein relianceuponandin conformitywith information
furnishedhereinor in writing to theCompanyby suchUnderwriteror throughthe
Representativeonbehalfof suchUnderwriterexpresslyfor usein theRegistration
Statement,thePreliminaryProspectusor theProspectusor anyamendmentor
supplementto anythereof. Theindemnityagreementof all therespectiveUnderwriters
containedin thisparagraph11shall remainoperativeandin full forceandeffect
regardlessof anyinvestigationmadeby or onbehalfof theCompanyor anyother
Underwriter,or anysuchofficer or directoror anysuchcontrollingperson,andshall
survivethedeliveryof theSecurities.TheCompanyagreespromptlyto notify the
Representativeof thecommencementof anylitigation orproceedingsagainstthe
Companyor anyof its officersor directors,or anysuchcontrollingperson,in connection
with thesaleof theSecurities.

(c) TheCompanyandeachof theUnderwritersagreethat,uponthereceiptof
noticeof thecommencementof anyactionagainstit, its officersor directors,or any
personcontrolling it asaforesaid,in respectof which indemnitymaybesoughton
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account of any indemnity agreement contained herein, it will promptly give written

notice of the commencement thereof to the party or parties against whom indemnity shall

be sought hereunder. The Company and each of the Underwriters agree that the

notification required by the preceding sentence shall be a material term of this

Agreement. The omission so to notify such indemnifying party or parties of any such

action shall relieve such indemnifying party or parties from any liability that it or they

may have to the indemnified party on account of any indemnity agreement contained

herein if such indemnifying party was materially prejudiced by such omission, but shall

not relieve such indemnifying party or parties from any liability that it or they may have

to the indemnified party otherwise than on account of such indemnity agreement. In case

such notice of any such action shall be so given, such indemnifying party shall be entitled

to participate at its own expense in the defense or, if it so elects, to assume (in

conjunction with any other indemnifying parties) the defense of such action, in which

event such defense shall be conducted by counsel chosen by such indemnifying party (or

parties) and satisfactory to the indemnified party or parties who shall be defendant or

defendants in such action, and such defendant or defendants shall bear the fees and

expenses of any additional counsel retained by them; but if the indemnifying party shall

elect not to assume the defense of such action, such indemnifying parties will reimburse

such indemnified party or parties for the reasonable fees and expenses of any counsel

retained by them, as such expenses are incurred; provided, however, if the defendants

(including any impleaded parties) in any such action include both the indemnified party

and the indemnifying party, and counsel for the indemnified party shall have concluded,

in its reasonable judgment, that there may be a conflict of interest involved in the

representation by such counsel of both the indemnifying party and the indemnified party,

the indemnified party or parties shall have the right to select separate counsel, satisfactory

to the indemnifying party, to participate in the defense of such action on behalf of such

indemnified party or parties (it being understood, however, that the indemnifying party

shall not be liable for the expenses of more than one separate counsel (in addition to one

local counsel) representing the indemnified parties who are parties to such action). Each

of the Company and the several Underwriters agrees that without the other party's prior

written consent, which consent shall not be unreasonably withheld, it will not settle,

compromise or consent to the entry of any judgment in any claim in respect of which

indemnification may be sought under the indemnification provisions of this Agreement,

unless such settlement, compromise or consent (i) includes an unconditional release of
such other party from all liability arising out of such claim and (ii) does not include a

statement as to or an admission of fault, culpability or a failure to act by or on behalf of
such other party.

(d) If the indemnification provided for in subparagraphs (a) or (b) above is for

any reason unavailable to or insufficient to hold harmless an indemnified party in respect

of any losses, liabilities, claims, damages or expenses referred to therein, then each

indemnifying party shall contribute to the aggregate amount of such losses, liabilities,

claims, damages and expenses incurred by such indemnified party, as incurred, (i) in such

proportion as is appropriate to reflect the relative benefits received by the Company, on

the one hand, and the Underwriters, on the other hand, from the offering of the Securities

pursuant to this Agreement or (ii) if the allocation provided by clause (i) is not permitted

by applicable law, in such proportion as is appropriate to reflect not only the relative

accountof anyindemnityagreementcontainedherein,it will promptlygive written
noticeof thecommencementthereofto thepartyor partiesagainstwhom indemnityshall
besoughthereunder.TheCompanyandeachof theUnderwritersagreethatthe
notificationrequiredby theprecedingsentenceshallbeamaterialtermof this
Agreement.Theomissionsoto notify suchindemnifyingpartyor partiesof anysuch
actionshall relievesuchindemnifyingpartyorpartiesfrom any liability thatit or they
mayhaveto theindemnifiedpartyonaccountof anyindemnityagreementcontained
hereinif suchindemnifyingpartywasmateriallyprejudicedby suchomission,but shall
not relievesuchindemnifyingpartyor partiesfrom anyliability that it or theymayhave
to theindemnifiedpartyotherwisethanonaccountof suchindemnityagreement.In case
suchnoticeof anysuchactionshallbesogiven,suchindemnifyingpartyshallbeentitled
to participateat its own expensein thedefenseor, if it soelects,to assume(in
conjunctionwith anyotherindemnifyingparties)thedefenseof suchaction,in which
eventsuchdefenseshallbeconductedby counselchosenby suchindemnifyingparty(or
parties)andsatisfactoryto the indemnifiedpartyor partieswho shallbedefendantor
defendantsin suchaction,andsuchdefendantor defendantsshallbearthefeesand
expensesof anyadditionalcounselretainedby them;but if the indemnifyingpartyshall
electnot to assumethedefenseof suchaction,suchindemnifyingpartieswill reimburse
suchindemnifiedpartyor partiesfor thereasonablefeesandexpensesof anycounsel
retainedby them,assuchexpensesareincurred;provided,however,if thedefendants
(includinganyimpleadedparties)in anysuchactionincludeboth theindemnifiedparty
andtheindemnifyingparty,andcounselfor the indemnifiedparty shallhaveconcluded,
in its reasonablejudgment,thattheremaybeaconflict of interestinvolvedin the
representationby suchcounselof both the indemnifyingpartyandtheindemnifiedparty,
the indemnifiedpartyorpartiesshallhavetheright to selectseparatecounsel,satisfactory
to theindemnifyingparty,to participatein thedefenseof suchactiononbehalfof such
indemnifiedpartyor parties(it beingunderstood,however,thatthe indemnifyingparty
shallnotbe liable for theexpensesof morethanoneseparatecounsel(in additionto one
localcounsel)representingtheindemnifiedpartieswho arepartiesto suchaction). Each
of theCompanyandtheseveralUnderwritersagreesthatwithout theotherparty's prior
writtenconsent,which consentshallnotbeunreasonablywithheld,it will not settle,
compromiseor consentto theentryof anyjudgmentin anyclaim in respectof which
indemnificationmaybesoughtunderthe indemnificationprovisionsof this Agreement,
unlesssuchsettlement,compromiseor consent(i) includesanunconditionalreleaseof
suchotherparty from all liability arisingoutof suchclaim and(ii) doesnot includea
statementasto or anadmissionof fault,culpability or a failureto actby or onbehalfof
suchotherparty.

(d) If theindemnificationprovidedfor in subparagraphs(a)or (b) aboveis for
anyreasonunavailableto or insufficientto holdharmlessanindemnifiedparty in respect
of anylosses,liabilities, claims,damagesor expensesreferredto therein,theneach
indemnifyingpartyshallcontributeto theaggregateamountof suchlosses,liabilities,
claims,damagesandexpensesincurredby suchindemnifiedparty,asincurred,(i) in such
proportionasis appropriateto reflect therelativebenefitsreceivedby theCompany,on
theonehand,andtheUnderwriters,ontheotherhand,from theofferingof theSecurities
pursuantto thisAgreementor (ii) if theallocationprovidedby clause(i) is notpermitted
by applicablelaw, in suchproportionasis appropriateto reflectnot only therelative
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benefits referred to in clause (i) above but also the relative fault of the Company, on the

one hand, and of the Underwriters, on the other hand, in connection with the statements

or omissions that resulted in such losses, liabilities, claims, damages or expenses, as well
as any other relevant equitable considerations. The relative benefits received by the

Company, on the one hand, and the Underwriters, on the other hand, in connection with

the offering of the Securities pursuant to this Agreement shall be deemed to be in the

same respective proportions as the total net proceeds from the offering of the Securities

pursuant to this Agreement (before deducting expenses) received by the Company and

the total underwriting discount received by the Underwriters, in each case as set forth on

the cover of the Prospectus, bear to the aggregate initial public offering price of the

Securities as set forth on such cover. The relative fault of the Company, on the one hand,

and the Underwriters, on the other hand, shall be determined by reference to, among

other things, whether the untrue or alleged untrue statement of a material fact or omission

or alleged omission to state a material fact relates to information supplied by the

Company or by the Underwriters and the parties' relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. The

Company and the Underwriters agree that it would not be just and equitable if
contribution pursuant to this subparagraph (d) were determined by pro rata allocation

(even if the Underwriters were treated as one entity for such purpose) or by any other

method of allocation that does not take account of the equitable considerations referred to

above in this subparagraph (d). The rights of contribution contained in this Section 11
shall remain operative and in full force and effect regardless of any investigation made by
or on behalf of any Underwriter of the Company and shall survive delivery of the

Securities. No person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f)of the Securities Act) shall be entitled to contribution from any person who

was not guilty of such fraudulent misrepresentation. For purposes of this subparagraph

(d), each officer and director of each underwriter and each person, if any, who controls an

Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the

Exchange Act shall have the same rights to contribution as such Underwriter, and each

director of the Company, each officer of the Company who signed the Registration

Statement and each person, if any, who controls the Company within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act shall have the same

rights to contribution as the Company. The Underwriters' respective obligations to

contribute pursuant to this subparagraph (d) are several in proportion to the number of
Securities set forth opposite their respective names in Schedule II hereto and not joint.

(e) For purposes of this paragraph 11, it is understood and agreed that the only

information provided by the Underwriters expressly for use in the Registration Statement

and Prospectus were the following parts of the section titled "Underwriting": the third

paragraph, the third sentence of the fourth paragraph, the fifth paragraph, the sixth

paragraph, the seventh paragraph and the eighth paragraph.

12. Termination Date of this A reement. This Agreement may be terminated by the

Representative at any time prior to the Closing Date by delivering written notice thereof to the

Company, if on or after the date of this Agreement but prior to such time (a) there shall have

occurred any general suspension of trading in securities on the New York Stock Exchange, or

there shall have been established by the New York Stock Exchange or by the Commission or by
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benefitsreferredto in clause(i) abovebutalsotherelativefault of theCompany,on the
onehand,andof theUnderwriters,on theotherhand,in connectionwith thestatements
or omissionsthatresultedin suchlosses,liabilities, claims,damagesor expenses,aswell
asanyotherrelevantequitableconsiderations.Therelativebenefitsreceivedby the
Company,on theonehand,andtheUnderwriters,on theotherhand,in connectionwith
theoffering of theSecuritiespursuantto thisAgreementshallbedeemedto be in the
samerespectiveproportionsasthetotal netproceedsfrom theoffering of theSecurities
pursuantto thisAgreement(beforedeductingexpenses)receivedby theCompanyand
thetotalunderwritingdiscountreceivedby theUnderwriters,in eachcaseassetforth on
thecoverof theProspectus,bearto theaggregateinitial public offeringpriceof the
Securitiesassetforth on suchcover. Therelativefault of theCompany,on theonehand,
andtheUnderwriters,ontheotherhand,shallbedeterminedby referenceto, among
otherthings,whethertheuntrueor allegeduntruestatementof amaterialfactor omission
or allegedomissionto stateamaterialfact relatesto informationsuppliedby the
Companyor by theUnderwritersandtheparties' relativeintent,knowledge,accessto
informationandopportunityto correctorpreventsuchstatementor omission. The
CompanyandtheUnderwritersagreethatit wouldnot bejust andequitableif
contributionpursuantto thissubparagraph(d)weredeterminedby pro rataallocation
(evenif theUnderwritersweretreatedasoneentity for suchpurpose)or by anyother
methodof allocationthat doesnot takeaccountof theequitableconsiderationsreferredto
abovein this subparagraph(d). Therightsof contributioncontainedin this Section11
shallremainoperativeandin full forceandeffectregardlessof anyinvestigationmadeby
or onbehalfof anyUnderwriterof theCompanyandshallsurvivedeliveryof the
Securities.No personguilty of fraudulentmisrepresentation(within themeaningof
Section1l(f) of theSecuritiesAct) shallbeentitledto contributionfrom anypersonwho
wasnot guilty of suchfraudulentmisrepresentation.Forpurposesof thissubparagraph
(d), eachofficer anddirectorof eachunderwriterandeachperson,if any,who controlsan
Underwriterwithin themeaningof Section15of theSecuritiesAct or Section20of the
ExchangeAct shallhavethesamerightsto contributionassuchUnderwriter,andeach
directorof theCompany,eachofficer of theCompanywho signedtheRegistration
Statementandeachperson,if any,who controlstheCompanywithin themeaningof
Section15of theSecuritiesAct or Section20of theExchangeAct shallhavethesame
rightsto contributionastheCompany.TheUnderwriters'respectiveobligationsto
contributepursuantto this subparagraph(d) areseveralin proportionto thenumberof
Securitiessetforth oppositetheirrespectivenamesin ScheduleII heretoandnotjoint.

(e) Forpurposesof thisparagraph11,it is understoodandagreedthattheonly
informationprovidedby theUnderwritersexpresslyfor usein theRegistrationStatement
andProspectuswerethefollowing partsof thesectiontitled "Underwriting": thethird
paragraph,thethird sentenceof thefourthparagraph,thefifth paragraph,thesixth
paragraph,theseventhparagraphandtheeighthparagraph.

12. Termination Date of this Agreement. This Agreement may be terminated by the

Representative at any time prior to the Closing Date by delivering written notice thereof to the

Company, if on or after the date of this Agreement but prior to such time (a) there shall have

occurred any general suspension of trading in securities on the New York Stock Exchange, or

there shall have been established by the New York Stock Exchange or by the Commission or by

19



any federal or state agency or by the decision of any court, any limitation on prices for such
trading or any restrictions on the distribution of securities or (b) there shall have occurred any
new outbreak of hostilities including, but not limited to, significant escalation of hostilities that
existed prior to the date of this Agreement, or any national or international calamity or crisis, or
any material adverse change in the financial markets of the United States, the effect of which
outbreak, escalation, calamity or crisis, or material adverse change on the financial markets of
the United States shall be such as to make it impracticable, in the reasonable judgment of the
Representative, for the Underwriters to enforce contracts for the sale of the Securities, or (c) the
Company shall have sustained a substantial loss by fire, fiood, accident or other calamity that
renders it impracticable, in the reasonable judgment of the Representative, to consummate the
sale of the Securities and the delivery of the Securities by the several Underwriters at the initial
public offering price, or (d) there shall have been any downgrading or any notice of any intended
or potential downgrading in the rating accorded the Company's securities by any "nationally
recognized statistical rating organization" as that term is defined by the Commission for the
purposes of Securities Act Rule 436(g)(2), or any such organization shall have publicly
announced that it has under surveillance or review, with possible negative implications, its rating
of the Securities, or any of the Company's other outstanding debt, the effect of which in the
reasonable judgment of the Representative, makes it impracticable or inadvisable to consummate
the sale of the Securities and the delivery of the Securities by the several Underwriters at the
initial public offering price or (e) there shall have been declared, by either federal or New York
authorities, a general banking moratorium. This Agreement may also be terminated at any time
prior to the Closing Date if in the reasonable judgment of the Representative the subject matter
of any amendment or supplement to the Registration Statement or Prospectus (other than an
amendment or supplement relating solely to the activity of any Underwriter or Underwriters)
filed after the execution of this Agreement shall have materially impaired the marketability of the
Securities. Any termination hereof pursuant to this paragraph 12 shall be without liability of any

party to any other party except as otherwise provided in paragraphs 7 and 8.

13. Miscellaneous. The validity and interpretation of this Agreement shall be
governed by the laws of the State of New York. Unless otherwise specified, time of day refers to
New York City time. This Agreement shall inure to the benefit of, and be binding upon, the

Company, the several Underwriters, and with respect to the provisions of paragraph 11 hereof,
the officers and directors and each controlling person referred to in paragraph 11 hereof, and

their respective successors. Nothing in this Agreement is intended or shall be construed to give
to any other person, firm or corporation any legal or equitable right, remedy or claim under or in

respect of this Agreement or any provision herein contained. The term "successors" as used in

this Agreement shall not include any purchaser, as such purchaser, of any of the Securities from

any of the several Underwriters.

14. Nature of Relationshi . The Company acknowledges and agrees that (i) in
connection with all aspects of each transaction contemplated by this Underwriting Agreement,
the Company and the Underwriters have an arms length business relationship that creates no
fiduciary duty on the part of any party and each expressly disclaims any fiduciary relationship,

(ii) the Underwriters and their respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Company, (iii) the Underwriters

have not provided any legal, accounting, regulatory or tax advice with respect to the offering
contemplated hereby and the Company has consulted its own legal, accounting, regulatory and
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any federalor stateagencyorby thedecisionof anycourt,any limitation onpricesfor such
tradingor anyrestrictionson thedistributionof securitiesor (b) thereshallhaveoccurredany
newoutbreakof hostilitiesincluding,butnot limited to, significantescalationof hostilitiesthat
existedprior to thedateof this Agreement,or anynationalor internationalcalamityor crisis,or
anymaterialadversechangein thefinancialmarketsof theUnitedStates,theeffectof which
outbreak,escalation,calamityor crisis,or materialadversechangeon thefinancialmarketsof
theUnitedStatesshallbesuchasto makeit impracticable,in thereasonablejudgmentof the
Representative,for theUnderwritersto enforcecontractsfor thesaleof theSecurities,or (c) the
Companyshallhavesustaineda substantiallossby fire, flood, accidentor othercalamitythat
rendersit impracticable,in thereasonablejudgmentof theRepresentative,to consummatethe
saleof theSecuritiesandthedeliveryof theSecuritiesby the severalUnderwritersat the initial
publicofferingprice,or (d) thereshallhavebeenanydowngradingor anynoticeof anyintended
or potentialdowngradingin theratingaccordedtheCompany'ssecuritiesby any "nationally
recognizedstatisticalratingorganization"asthattermis definedby theCommissionfor the
purposesof SecuritiesAct Rule436(g)(2),or anysuchorganizationshallhavepublicly
announcedthatit hasundersurveillanceor review,with possiblenegativeimplications,its rating
of theSecurities,or anyof theCompany'sotheroutstandingdebt,theeffectof which in the
reasonablejudgmentof theRepresentative,makesit impracticableor inadvisableto consummate
thesaleof theSecuritiesandthedeliveryof theSecuritiesby theseveralUnderwritersatthe
initial publicofferingpriceor (e) thereshallhavebeendeclared,by eitherfederalor New York
authorities,ageneralbankingmoratorium.This Agreementmayalsobeterminatedat anytime
prior to theClosingDateif in thereasonablejudgmentof theRepresentativethesubjectmatter
of anyamendmentor supplementto theRegistrationStatementor Prospectus(otherthanan
amendmentor supplementrelatingsolelyto theactivity of anyUnderwriteror Underwriters)
filed aftertheexecutionof this Agreementshallhavemateriallyimpairedthemarketabilityof the
Securities.Any terminationhereofpursuantto thisparagraph12shallbewithout liability of any
party to anyotherpartyexceptasotherwiseprovidedin paragraphs7 and8.

13. Miscellaneous. The validity and interpretation of this Agreement shall be

governed by the laws of the State of New York. Unless otherwise specified, time of day refers to

New York City time. This Agreement shall inure to the benefit of, and be binding upon, the

Company, the several Underwriters, and with respect to the provisions of paragraph 11 hereof,
the officers and directors and each controlling person referred to in paragraph 11 hereof, and

their respective successors. Nothing in this Agreement is intended or shall be construed to give

to any other person, firm or corporation any legal or equitable right, remedy or claim under or in

respect of this Agreement or any provision herein contained. The term "successors" as used in

this Agreement shall not include any purchaser, as such purchaser, of any of the Securities from

any of the several Underwriters.

14. Nature of Relationship. The Company acknowledges and agrees that (i) in

connection with all aspects of each transaction contemplated by this Underwriting Agreement,

the Company and the Underwriters have an arms length business relationship that creates no

fiduciary duty on the part of any party and each expressly disclaims any fiduciary relationship,

(ii) the Underwriters and their respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Company, (iii) the Underwriters

have not provided any legal, accounting, regulatory or tax advice with respect to the offering

contemplated hereby and the Company has consulted its own legal, accounting, regulatory and
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tax advisors to the extent it deemed appropriate, and (iv) any review by the Underwriters of the

Company, the transactions contemplated hereby or other matters relating to such transactions

will be performed solely for the benefit of the Underwriters and shall not be on behalf of the

Company.

15. Notices. All communications hereunder shall be in writing or by telefax and, if to
the Underwriters, shall be mailed, transmitted by any standard form of telecommunication or
delivered to the Representative at the address set forth in Schedule I hereto and if to the

Company, shall be mailed or delivered to it at 410 South Wilmington Street, Raleigh, North

Carolina 27601, Attention: Thomas R. Sullivan, Treasurer.

6. L~. h Ag b I ly d ~ W

each of which when so executed shall be deemed to be an original. Such counterparts shall

together constitute one and the same instrument.

17. Defined Terms. Unless otherwise defined herein, capitalized terms used in this

Underwriting Agreement shall have the meanings assigned to them in the Registration

Statement.

(The remainder of this page has been intentionally left blankj
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tax advisorsto theextentit deemedappropriate,and(iv) anyreviewby theUnderwritersof the
Company,thetransactionscontemplatedherebyor othermattersrelatingto suchtransactions
will beperformedsolely for thebenefitof theUnderwritersandshallnotbeonbehalfof the
Company.

15. Notices. All communicationshereundershallbe in writing or by telefaxand,if to
theUnderwriters,shallbemailed,transmittedby anystandardform of telecommunicationor
deliveredto theRepresentativeat theaddresssetforth in ScheduleI heretoandif to the
Company,shallbemailedor deliveredto it at 410SouthWilmington Street,Raleigh,North
Carolina27601,Attention: ThomasR. Sullivan,Treasurer.

16. Counterparts. This Agreement may be simultaneously executed in counterparts,

each of which when so executed shall be deemed to be an original. Such counterparts shall

together constitute one and the same instrument.

17. Defined Terms. Unless otherwise defined herein, capitalized terms used in this

Underwriting Agreement shall have the meanings assigned to them in the Registration

Statement.

[The remainder of this page has been intentionally left blank]
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EXHIBIT B

If the foregoing is in accordance with your understanding of our agreement, kindly sign

and return to the Company the enclosed duplicate hereof whereupon it will become a binding

agreement between the Company and the several Underwriters in accordance with its terms.

Very truly yours,

CAROLINA POWER I%: LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

By:
Thomas R. Sullivan
Vice President and Treasurer

Accepted as of the date first
above written, as Underwriter

named in, and as the Representative
of the other Underwriters named in, Schedule II.

J.P. MORGAN SECURITIES INC.

By:
Authorized Representative

WACHOVIA CAPITAL MARKETS, LLC

By:
Authorized Representative

(Signature Page ofFirst Mortgage Bond Underwriting Agreement J

EXHIBIT B

If theforegoingis in accordancewith yourunderstandingof ouragreement,kindly sign
andreturnto theCompanytheenclosedduplicatehereofwhereuponit will becomeabinding
agreementbetweentheCompanyandtheseveralUnderwritersin accordancewith its terms.

Very truly yours,

CAROLINA POWER & LIGHT COMPANY

d/b/a PROGRESS ENERGY CAROLINAS, INC.

By:
Thomas R. Sullivan

Vice President and Treasurer

Accepted as of the date first

above written, as Underwriter

named in, and as the Representative

of the other Underwriters named in, Schedule II.

J.P. MORGAN SECURITIES INC.

By:

Authorized Representative

WACHOVIA CAPITAL MARKETS, LLC

By:

Authorized Representative

[Signature Page of First Mortgage Bond Underwriting Agreement]



SCHEDULE I

Underwriting Agreement dated November 28, 2005

Representatives and Addresses: J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 10017
Attention: High Grade Syndicate Desk —8'" Floor

Wachovia Capital Markets, LLC
One Wachovia Center, DC-7
301 South College Street
Charlotte, North Carolina 28288
Attention: Syndicate Desk

Supplemental Indenture:

Designation:

Seventy-fourth Supplemental Indenture, dated as of November 1, 2005

First Mortgage Bonds, 5.25% Series due 2015

Principal Amount: $400,000,000

Date of Maturity: December 15, 2015

Interest Rate: 5.25% per annum, payable June 15 and December 15 of
each year, commencing June 15, 2006.

Purchase Price: 99.008% of the principal amount thereof, plus accrued
interest, if any, from November 30, 2005, if settlement occurs after that
date.

Public Offering Price: 99.658% of the principal amount thereof, plus
accrued interest, if any, &om November 30, 2005, if settlement occurs
after that date.

Redemption Terms: ~otional —redeemable prior to maturity, at any time in whole or from
time to time in part, at the option of the Company at a make-whole
redemption price (as defined and described in further detail in the
Prospectus Supplement).

Closing Date and Location: November 30, 2005

Hunton & Williams LLP
One Bank of America Plaza, 14 Floor
Raleigh, North Carolina 27601

23

SCHEDULE I

Underwriting Agreement dated November 28, 2005

Representatives and Addresses: J.P. Morgan Securities Inc.
270 Park Avenue

New York, New York 10017

Attention: High Grade Syndicate Desk- 8thFloor

Wachovia Capital Markets, LLC
One Wachovia Center, DC-7

301 South College Street

Charlotte, North Carolina 28288
Attention: Syndicate Desk

Supplemental Indenture:

Designation:

Redemption Terms:

Closing Date and Location:

Seventy-fourth Supplemental Indenture, dated as of November 1, 2005

First Mortgage Bonds, 5.25% Series due 2015

Principal Amount: $400,000,000

Date of Maturity: December 15, 2015

Interest Rate: 5.25% per annum, payable June 15 and December 15 of

each year, commencing June 15, 2006.

Purchase Price: 99.008% of the principal amount thereof, plus accrued

interest, if any, from November 30, 2005, if settlement occurs after that
date.

Public Offering Price: 99.658% of the principal amount thereof, plus
accrued interest, if any, from November 30, 2005, if settlement occurs

after that date.

Optional--redeemable prior to maturity, at any time in whole or from
time to time in part, at the option of the Company at a make-whole

redemption price (as defined and described in further detail in the

Prospectus Supplement).

November 30, 2005

Hunton & Williams LLP

One Bank of America Plaza, 14 thFloor

Raleigh, North Carolina 27601
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SCHKDULEII

Underwriter Princi al Amount

J.P. Morgan Securities Inc.
Wachovia Capital Markets, LLC .
Lazard Capital Markets LLC ........
Greenwich Capital Markets, Inc. .
BNY Capital Markets, Inc. ........ ...
Deutsche Bank Securities Inc. .......
Goldman, Sachs & Co.

Total.

$130,000,000
130,000,000

40,000,000
40,000,000
20,000,000
20,000,000
20 000 000

$40L00L000

33674.000664 RALEIGH 275679v4
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SCHEDULE II

Underwriter

J.P. Morgan Securities Inc .............................................................

Wachovia Capital Markets, LLC ...................................................

Lazard Capital Markets LLC .........................................................

Greenwich Capital Markets, Inc ....................................................

BNY Capital Markets, Inc ..............................................................
Deutsche Bank Securities Inc ........................................................

Goldman, Sachs & Co ....................................................................

Total ...............................................................................................

Principal Amount

$130 000,000

130 000,000

40 000,000

40 000,000

20000,000

20000,000

20,0OO,0OO

$400_000_000

33674.000664 RALEIGH 275679v4
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